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^ PATENT 
Docket No: 041892.0207 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

In re patent application of: 

Scott Jeffrey SHERR, Eva MIRANDA, Ira Steven RUBENSTEIN, Sean 
Brennan CAREY, Yair LANDAU, Andrew C. FRANK, Brian David 
LAKAMP, Bryan Gentry SPAULDING, Charles Jonathan EVANS, Everton 
Anthony SCHNABEL, Hartmut OCHS, Jeremy Eli BARNETT, Seth David 
PALMER, Todd Michael HENDERSON, William W. CHONG, Bruce 
FOREST, Steven KOENIG and Karl WIERSHOLM 

Serial No. 09/826,374 

Filed: April 4, 2001 

For: ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Pursuant to 37 CFR § 1.47(a), applicants herewith Petition the 
Commissioner to accept the accompanying Declaration executed by co-inventors 
Scott Jeffrey Sherr, Eva Miranda, Ira Steven Rubenstein, Sean Brennan Carey, Yair 
Landau, Bryan Gentry Spaulding, Jeremy Eli Barnett, and Bruce Forest on behalf 
of themselves and omitted co-inventors Andrew C. Frank, Brian David Lakamp, 
Charles Jonathan Evans, Everton Anthony Schnabel, Hartmut Ochs, Seth David 
Palmer, Todd Michael Henderson, William W. Chong, Steven Koenig and Karl 
Wiersholm. 

Attorney for applicants has diligently attempted to reach the above-named 
omitted co-inventors without success, as documented in the Declaration 
accompanying this Petition. Therefore, applicants request that the Commissioner 
grant the instant petition and allow the above-named signing co-inventors to pursue 
the application, as provided by 37 CFR § 1.47(a), on behalf of the above-named 
omitted co-inventors. 
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OMITTED CO-INVENTORS' LEGAL OBLIGATION TO ASSIGN 

INVENTION 

One of the omitted co-inventors (Andrew C. Frank) signed a "Confidential 
Information and Invention Assignment Agreement" with Silicon Valley Internet 
Partners, assigning all his rights to any inventions which he conceived or developed 
or reduced to practice, or caused to be conceived or developed reduced to practice, 
during the period of his employment. The remaining nine omitted co-inventors 
(Brian David Lakamp, Charles Jonathan Evans, Everton Anthony Schnabel, 
Hartmut Ochs, Seth David Palmer, Todd Michael Henderson, William W. Chong, 
Steven Koenig and Karl Wiersholm) signed a "Confidential Information and 
Invention Assignment Agreement" with Viant Corporation, assigning all their rights 
to any inventions which they conceived or developed or reduced to practice, or 
caused to be conceived or developed reduced to practice, during the period of their 
employment. 

Viant Corporation was formerly known as Silicon Valley Internet Partners. 
(See paragraph 4 of the Declaration accompanying this Petition in support of this 
contention.) 

The above-referenced Agreements indicate that all of the omitted co- 
inventors were, at the time of signing the Agreements, employees of Viant 
Corporation. (See paragraphs 2 and 3 of the Declaration accompanying this 
Petition in support of these contentions.) 

In addition, Viant Corporation entered into a "Master Services Agreement" 
with Sony Pictures Digital Entertainment, Inc. wherein all right, title, and interest 
in and to any technology or information otherwise developed or created solely for 
Sony Pictures Digital Entertainment by Viant would be the property of Sony 
Pictures Digital Entertainment. (See paragraph 5 of the Declaration accompanying 
this Petition in support of this contention.) 

Therefore, the above-referenced agreements show that all of the omitted co- 
inventors have a legal obligation to assign all their right, title, and interest in and to 
the invention described in the above-designated application to the assignee, as 
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indicated by the "Confidential Information and Invention Assignment Agreement" 
and "Master Services Agreement between Viant and Sony Pictures Digital 
Entertainment, Inc." 

DETAILS OF EFFORTS TO REACH OMITTED CO-INVENTORS 

Applicants' attorney made diligent efforts to reach all of the omitted co- 
inventors without success. These efforts included mailing assignment and 
declaration forms to the last known addresses of the omitted co-inventors, as well as 
contacting attorneys employed by both Sony Pictures Digital Entertainment, Inc. 
and Viant to request assistance in obtaining the omitted co-inventors' signatures on 
the assignment and declaration forms. 

Specifically, on July 10, 2001, the undersigned prepared and mailed letters 
to the last known address of each of the omitted co-inventors named in the above- 
designated patent application. The addresses of the omitted co-inventors named 
above were provided to Applicants' attorney by Brennan Wall, Esq., a Viant 
attorney. (See paragraph 8 of the Declaration accompanying this Petition.) Each 
letter included, as enclosures, a copy of the application, an assignment form, and a 
declaration form. Each inventor was asked to review the enclosed patent 
application and to sign and return the assignment and declaration forms no later 
than July 31, 2001 . (See paragraph 9 of the Declaration accompanying this 
Petition.) However, the above-named omitted co-inventors did not return the 
forms. 

In a further effort to reach omitted co-inventor Brian Lakamp, a letter, dated 
September 19, 2001, was prepared and mailed by applicants' attorney to Susie Oh, 
Esq., an attorney at Sony Pictures Entertainment, asking for assistance in having 
Mr. Lakamp sign and return the assignment and declaration forms that were 
enclosed with the letter. (See paragraph 11 of the Declaration accompanying this 
Petition.) 

Brian Lakamp was informed on September 20, 2001, by an e-mail sent to . 
him by Ms. Oh, that she had "patent applications which require your signature," 
and was asked by Ms. Oh whether she should send them to him (Mr. Lakamp) or 
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whether he would pick them up. Mr. Lakamp, by a return e-mail with the same 
date, stated that "accommodations for my signature should be handled through the 
agreements with Viant [his former employer], since all related IP was developed 
during my tenure there." Ms. Oh then requested, in an e-mail sent to applicants' 
attorney on the same date, advice about how to proceed with Mr. Lakamp. (See 
paragraphs 12, 13, and 14 of the Declaration accompanying this Petition.) 

Applicants' attorney then advised Ms. Oh, in an e-mail dated September 24, 
2001, to inform Mr. Lakamp that the declaration is a United States Patent and 
Trademark Office requirement imposed on each inventor and that it cannot be 
satisfied through other agreements. Ms. Oh then contacted Mr. Lakamp, by an e- 
mail dated September 25, 2001, and informed him, inter alia, that "patents are 
invented by the individual, not the employer of the individual." Ms. Oh then again 
requested that Mr. Lakamp sign the forms. However, the signed forms have still 
not been received from Mr. Lakamp. (See paragraphs 15, 16, and 17 of the 
Declaration accompanying this Petition.) 

Thus, the foregoing serves as proof that applicants' attorney made diligent 
efforts to obtain the signatures of Mr. Lakamp on the assignment and declaration 
forms. In addition, the foregoing serves as proof that Mr. Lakamp apparently 
refuses to sign the application papers. 

In further efforts to reach the remaining above-named omitted co-inventors, 
applicants' attorney prepared and mailed a letter to Mr. Wall, asking for assistance 
in obtaining the omitted co-inventors' signatures on the assignment and declaration 
forms. However, the signed forms have still not been received from any of the 
remaining above-named omitted co-inventors. (See paragraphs 18 and 19 of the 
Declaration accompanying this Petition.) 
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Thus, it is believed that the remaining above-named omitted co-inventors are 
either unreachable at their last known address or are not cooperating. It is further 
submitted that diligent efforts were made under the circumstances and that more 
than a reasonable effort has been made to obtain the signatures of the above-named 
omitted co-inventors on the assignment and declaration forms. Therefore, it is 
requested that the present Petition be granted. 



FOLEY & LARDNER 

2029 Century Park East, 35 th Floor 

Los Angeles, CA 90067-3021 

(310) 277-2223 tel 

(310) 557-8475 fax 



Date 




Reg. No. 32,933 
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PATENT 
Docket No: 041892-0207 



IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 

In re patent application of: 

Scott Jeffrey SHERR, Eva MIRANDA, Ira Steven RUBENSTEIN, Sean Brennan 
CAREY, Yair LANDAU, Andrew C. FRANK, Brian David LAKAMP, Bryan Gentry 
SPAULDING, Charles Jonathan EVANS, Everton Anthony SCHNABEL, Hartmut 
OCHS, Jeremy Eli BARNETT, Seth David PALMER, Todd Michael HENDERSON, 
William W. CHONG, Bruce FOREST, Steven KOENIG and Karl WIERSHOLM 

Serial No. 09/826,374 

Filed: April 4, 2001 

For: ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 

DECLARATION OF TED RITTMASTER IN SUPPORT OF 
FILING ON BEHALF OF OMITTED INVENTOR 
UNDER 35 U.S.C. 118 AND 37 C.F.R. 1.47 

I, Ted Rittmaster, hereby declare as follows: 

1 . I am submitting this Declaration with the accompanying "Petition In Support 
Of Filing On Behalf Of Omitted Inventor Under 35 U.S.C. 118 And 37 C.F.R. 1.47." 

2. Attached as Exhibits 1-10 hereto are copies of documents titled 
"Confidential Information and Invention Assignment Agreement." One of these 
Agreements is between Silicon Valley Internet Partners and one of the omitted co-inventors 
(Andrew C. Frank). Each of the remaining nine Agreements are between Viant and one of 
the other nine omitted co-inventors. Each of these ten Agreements has been signed by one 
of the omitted co-inventors. 

3. Each of these Agreements (Exhibits 1-10) contains a clause (clause 3(b)) 

wherein the signing party agrees, inter alia, to "hereby assign to the Company [Viant or, 

in the case of Andrew C. Frank, Silicon Valley Internet Partners], or its designee, all my 

1 
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right, title, and interest in and to any and all inventions, original works of authorship, 
developments, concepts, improvements or trade secrets, whether or not patentable or 
registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to 
practice" during their employment with the Company. 

4. Also attached as Exhibit 11 hereto is a copy of a "Certificate Of Amendment 
Of Articles Of Incorporation" for Silicon Valley Internet Partners, a California 
corporation, dated March 19, 1998 and signed by Robert L. Gett and Henry V. Barry, 
President and Secretary, respectively, of Silicon Valley Internet Partners, amending Article 
I of the Articles of Incorporation to read as follows: 

"ARTICLE I 

The name of this corporation is Viant Corporation. " 

5. Also attached as Exhibit 12 hereto is a copy of a document titled "Master 
Services Agreement between Viant and Sony Pictures Digital Entertainment." This Master 
Services Agreement contains the signatures of Dwayne Nesmith, designated therein as the 
Chief Financial Officer of Viant Corporation, and Yair Landau, designated therein as the 
President of Sony Pictures Digital Entertainment, Inc. 

6. This Master Services Agreement (Exhibit 12) includes a clause (clause 4(a)) 
stating, inter alia, that the customer (Sony Pictures Digital Entertainment, Inc.) "shall own 
all right, title, and interest in and to any technology or information otherwise developed or 
created solely for customer by Viant, including any intellectual property rights therein. " 

7. Also attached as Exhibit 13 hereto is a hardcopy of an e-mail, dated 
February 28, 2001, sent by me to Brennan Wall, Esq., a Viant attorney, wherein I request 
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Mr. Wall's assistance in collecting, inter alia, the current mailing addresses of co-inventors 
Andrew C. Frank, Brian David Lakamp, Charles Jonathan Evans, Everton Anthony 
Schnabel, Hartmut Ochs, Seth David Palmer, Todd Michael Henderson, William W. 
Chong, Steven Koenig and Karl Wiersholm. 

8. Also attached is a hardcopy of an e-mail (also Exhibit 13), dated March 2, 
2001, and sent to me by Mr. Wall, wherein Mr. Wall provides an address for each of the 
co-inventors named in paragraph 6 above. 

9. Also attached as Exhibits 14-23 hereto are copies of letters which I prepared 
and mailed to the addresses provided to me by Mr. Wall for co-inventors Andrew C. 
Frank, Brian David Lakamp, Charles Jonathan Evans, Everton Anthony Schnabel, Hartmut 
Ochs, Seth David Palmer, Todd Michael Henderson, William W. Chong, Steven Koenig 
and Karl Wiersholm. (See paragraph 7 above.) A copy of the application, an assignment 
form, and a declaration form were enclosed with each of these letters. Each of these co- 
inventors was asked in the letters to review the enclosed patent application and to sign and 
return the assignment and declaration forms no later than July 31, 2001. 

10. The assignment and declaration forms included as enclosures in the letters 
(Exhibits 14-23) sent to the ten co-inventors named in paragraph 9 above were not executed 
and returned to me as of September 19, 2001. 

11. Also attached as Exhibit 24 hereto is a copy of a letter, dated September 19, 
2001, which I prepared and mailed to Ms. Oh, asking her to "assist our efforts to have 
Brian [the omitted co-inventor Brian Lakamp] review and execute the enclosed 
documents." 

12. Also attached as Exhibit 25 hereto is a hardcopy of an e-mail, dated 
September 20, 2001 and addressed from Ms. Oh to Mr. Lakamp. This e-mail informs Mr. 
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Lakamp that Ms. Oh has "patent applications which require your signature," and in the e- 
mail Ms. Oh asks Mr. Lakamp "[w]ould you like me to go to you or would you prefer to 
come over here to sign them?" 

13. An e-mail (also Exhibit 25), dated September 20, 2001 and sent by Mr. 
Lakamp to Ms. Oh after receipt of her e-mail (Exhibit 25), contains the statement: 
"accommodations for my signature should be handled through the agreements with Viant, 
since all related IP was developed during my tenure there." 

14. An e-mail (also Exhibit 25), dated September 20, 2001, was received by me 
from Ms. Oh, requesting that I advise her about how to proceed with Mr. Lakamp, 
referring to Mr. Lakamp 5 s statement noted in paragraph 13. 

15. Also attached as Exhibit 26 hereto is a hardcopy of an e-mail, dated 
September 24, 2001, wherein I advise Ms. Oh to inform Mr. Lakamp that the "Inventor's 
Declaration is a USPTO requirement imposed on each inventor (and, can not be 
accommodated through other agreements)." 

16. An e-mail (also Exhibit 26), dated September 25, 2001 and addressed to Mr. 
Lakamp from Ms. Oh, states, inter alia, that "patents are invented by the individual, not 
the employer of the individual." Ms. Oh then states that "we would rather just have you 
sign the docs to indicate that you are an inventor, as opposed to filing additional documents 
with the PTO regarding your lack of signature." 

17. Executed assignment and declaration forms of Mr. Lakamp have not been 
received by me as of the date of this Declaration. 
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18. Also attached as Exhibit 27 hereto is a copy of a letter, dated October 4, 
2001, which I prepared and mailed to Mr. Wall, wherein I reminded him that "we are 
required to seek signatures from the inventors," referring to the remaining omitted co- 
inventors, and that "we again request your assistance in that endeavor." 

19. Executed assignment and declaration forms of the remaining omitted co- 
inventors have not been received by me as of the date of this Declaration. 

20. I hereby declare that all statements made herein of my own knowledge are 
true and that all statements made on information and belief are believed to be true; and 
further that these statements were made with the knowledge that willful false statements 
and the like so made are punishable by fine or imprisonment, or both under section 1001 of 
Title 18 of the United States Code and that such willful false statements may jeopardize the 
validity of the application or any patent issued thereon. 



FOLEY & LARDNER 

2029 Century Park East, 35 th Floor 

Los Angeles, CA 90067-3021 

(310) 277-2223 tel 

(310) 557-8475 fax 




Date 
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IDENTIFICATION OF PERSON MAKING THIS 
DECLARATION 



^ Name of Declarant: Ted R. Rittmaster 

Address of Declarant: FOLEY & LARDNER 

2029 Century Park East, 35 th Floor 
Los Angeles, CA 90067-3021 



FEE 

A check for $130.00, as prescribed by 37 C.F.R. 1.17(h) accompanies this 
Petition and Declaration. The Commissioner is authorized to charge any 
underpayment or credit any overpayment to deposit account No. 50-0872. 
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LAST KNOWN ADDRESS OF THE OMITTED INVENTORS 

Full name of omitted inventor: 
Andrew C. Frank 

Last known address of omitted inventor: 

2166 Broadway #15E, New York, New York 10024 

Full name of omitted inventor: 

Brian David Lakamp 

Last known address of omitted inventor: 

18131 Kingsport Drive, Malibu, California 90265 

Full name of omitted inventor: 

Charles Jonathan Evans 

Last known address of omitted inventor: 

55 West 14th Street, Apt. 2E, New York, New York 10011 

Full name of omitted inventor: 

Everton Anthony Schnabel 

Last known address of omitted inventor: 

428 N. Laurel Avenue, Los Angeles, California 90048 



2^1 



Serial No.: 09/8267374 

Full name of omitted inventor: 
Hartmut Ochs 

Last known address of omitted inventor: 

818 Parkman Avenue, Los Angeles, California 90026 



Full name of omitted inventor: 
Seth David Palmer 

Last known address of omitted inventor: 

33 Gold Street, Apt. 509, New York, New York 10038 



Full name of omitted inventor: 

Todd Michael Henderson 

Last known address of omitted inventor: 

2249 Veteran Avenue, California 90064 



Full name of omitted inventor: 
William W. Chong 

Last known address of omitted inventor: 

20 Confucius Plaza #18M, New York, New York 10002 
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Full name of omitted inventor: 
Steven Koenig 

Last known address of omitted inventor: 

1751 Croner Avenue, Menlo Park, California 94025 



Full name of omitted inventor: 
Karl Wiersholm 

Last known address of omitted inventor: 

7624 116th Avenue N.E., Kirkland, Washington 98033 
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V I A N T 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a audition of my employment with VI ANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of the 
compensation now and hereafter paid to me by Company, I agree to the following: 

1 At-Will Employment. I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information 

( a ) Company Information I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
ins any Company proprietary information, technical data, trade secrets or know-how, including, but not 
iiTirted to, research, product plans, products, services, customer lists and customers (including, but not 
limited to, customers of the Company on whom I called or with whom I became acquainted during the term 
of my employment), markets, software, developments, inventions, processes, formulas, technology, designs, 
drawings, engineering, hardware configuration information, marketing, finances or other business 
information disclosed to me by the Company either directly or indirectly in writing, orally or by drawings 
or observation of parts or equipment. I further understand that Confidential Information does not include 
any of the foregoing items which has become publicly known and made generally available through no 
wrongful act of mine or of others who were under confidentiality obligations as to the item or items 
involved. 

(*>) Former E mployer Information . I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former or 
concurrent employer or other person or entity and that I will not bring onto the premises of the Company 
any unpublished document or proprietary information belonging to any such employer, person or entity 
unless consented to in writing by such employer, person or entity. 

(c) Third Par ty Information . I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a duty on the 
Company's part to maintain the confidentiality of such information and to use it only for certain limited 
purposes. I agree to hold all such confidential or proprietary information in the strictest confidence and not 
to disclose it to any person, firm or corporation or to use it except as necessary in carrying out my work for 
the Company consistent with the Company's agreement with such third party. 
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3. Inventions . 

( a ) Inventions Retained and Licensed . I have attached hereto, as Exhibit A. a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or in which I have 
an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or h 
connection with such product, process or machine. 



fa) Assignment of Inventions I agree that I will promptly make fall written 
disclosure to the Company, will hold in trust for the sole nght and benefit of the Company, and hereby 
assign to the Company, or its designee, all my nght, title, and interest in and to any and aU inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or develop 
iue co^ase ° r reduce to P ractice > or cause t0 be conceived or developed or reduced to pmrtirr^during th» period of 
' my £m?u>y time I am in th e e mploy ef the Company (collectively referred to as "Inventions"), except as provided in 
) Section 3(f) below. I farther acknowledge that all original works of authorship which are made by me 
(solely or jointly with others) within the scope of and during tho pcn o d o f my employment with the 
"ompany and which are protectable by copyright are "works made for hire," as that term is defined in the 
minted States Copyright Act. 

(°) Inventions Assigned to the United States . I agree to assign to the United States 
government all my right, title, and interest in and to any and all Inventions whenever such fall title is 
required to be in the United States by a contract between the Company and the United States or any of its 
agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any other 
format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the Inventions 
and any copyrights, patents, mask work nghts or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with respect 
thereto, the execution of all applications, specifications, oaths, assignments and all other instruments which 
the Company shall deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to the Company, its successors, assigns, and nominees the sole and exclusive rights, title and 
interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual 
property nghts relating thereto. I farther agree that my obligation to execute or cause to be executed, when 
it is in my power to do so, any such instrument or papers shall continue after the termination of this 
Agreement. If the Company is unable because of my mental or physical incapacity or for any other rooson 



to secure my signature to apply for or to pursue any application for any United States or foreien oatents or 
copynght registrations covering Inventions or original works of authorship assigned to the Company as 
above, then I hereby irrevocably designate and appoint the Company and its duly authorized officers and 
agents as my agent and attorney in fact to art for and in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters 
patent or copynght registrations thereon with the same legal force and effect as if executed by me. 

. (f) Exception t0 AssipnmenM. I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely on 
my own time wrthout using the Company's equipment, supplies, facilities, or trade secret information 
exee ^ - for thoc a inv e ntions thnt ni thor: (i) ulate at tho time of conooption or r nr h irtic.i i tu u moitt at Oi l ' 
muium Lu Uie C^n pftnyV hminc« nr irr.nl or domonrtn h ly nntiri pa t B ri rer n r r h or dov u l uu m ui t u f Hie 
company, 01 (u) mull fiuui aii> wuik pcrformul by nit foi the unpluyoy . 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4 f Conflicting Employment I agree that, during the term of my employment with the 
Company I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the term 
of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. 

5 Returning Company Documents . I agree that, at the time of leaving the employ of the 
noany, I will deliver to the Company (and will not keep in my possession, recreate or deliver to anyone 

any and all devices, records, data, notes, reports, proposals, lists, correspondence, software 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property or 
reproductions of any aforementioned items developed by me pursuant to my employment with the Company 
or otherwise belonging to the Company, its successors or assigns. In the event of the termination of my 
employment, I agree to sign and deliver the "Termination Certification" attached hereto as Exhibit B . 

6 Notification of New Employer In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreement. 

7 Solicitation of Employees I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or entity' 



_ _ 8 Conflict of Interest Guideli nes and Morals C\*n** I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or senous misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 

termination. 

9. Representations 1 agree to execute iff ^r^To* '53^?,^,* 
required to onrry out the tcmu of thic Agroomcnt . I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by me in 
confidence or in trust prior to my employment by the Company. I have not entered into, and I agree I will 
not enter into, any oral or written agreement in conflict herewith. 

1° Arbitration and Equitable Relief . 

(a) Arbitration. Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses, ir , ^ Wrr^r^ 6 * A ^p^ ^ P ^ £S , M cu t ^ 

Except as provided in this Agreement,' the arbitration shall be in accordance with the rules 
of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule on pre- 
hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary judgement 
by any party and shall apply the standards governing such motions under the Federal Rules of Civil 
Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS Of THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF" th.s. o> s^&Htur. 
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(b) Equitable Remedies I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 3, 
5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have available, 
in addition to any other right or remedy, the right to obtain an injunction restraining such breach or 
threatened breach and specific performance of any such provision. I further agree that no bond or other 
security shall be required in obtaining such equitable relief and I hereby consent to the issuance of such 
injunction and the ordering of such specific performance. 

11. General Provisions . 

(a) Governing Law: Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the state 
and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me by the 
Company arising from or relating to this Agreement. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any rights 
under this agreement, will be effective unless in writing signed by the party to be charged. Any subsequent 
change or changes in my duties, salary or compensation will not affect the validity or scope of this 
Agreement. 

(c) Severability If one or more of the provisions in this Agreement are deemed void 
by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
.utors, administrators and other legal representatives and will be for the benefit of the Company, its 

successors, and its assigns. 

Signature 



Date: 02-lpq \ ^ € \ 




V^djess Vj 



Name of Employee (typed or printed) 



"5 tWAi ^c^r ^e^c- — 
Name of Witness (typed or primed) 
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EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Tit,e Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 




Signature of Employee 
Print Name of Employee 



Date: Cr*- | o<* \°\<\ 



EXHIBIT B 



VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I faded to return any devices 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings blueprints' 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned items' 
belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential Information 
and Invention Assignment Agreement signed by me, including the reporting of any inventions and original 
works of authorship (as defined therein), conceived or made by me (solely or jointly with others) covered bv 
that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
■lsiness plans, financial information or other subject matter pertaining to any business of the Company or 
of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave their 
employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 

It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of the 
law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees and 
independent contractors must avoid activities which are in conflict, or give the appearance of being in 
conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention Assignment 
Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments which 
may be deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5 Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any manner a 
decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8 . Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing pnces, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 Making any unlawful agreement with distributors with respect to prices. 
12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



1 3 . Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest, policy may result in discharge without warning 
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CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

r I 

As a condition of my employment with VTANT, its subsidiaries, affiliates, successors or assigns 
aether the "Company"), and in consideration of my employment with the Company and my receipt of 
ompensation now and hereafter paid to me by Company, I agree to the following: 

*■ At-WjH Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information 

( a ) Company Information. I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including,' but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(b) Former Employer Information. I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

( c ) Third Party Information I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Invention* 

( a > Inventions Retained and Tiren ^d I have attached hereto, as ExhibitA a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
ch were made by me prior to my employment with the Company (collectively referred to as "Prior 
-ntions"), which belong to me, which relate to the Company's proposed business, products or research 
and development„and which are not assigned to the Company hereunder; or, if no such list is attached I 
represent that there are no such Prior Inventions. If in the course of my employment with the Compan'y 
I incorporate into a Company product, process or machine a Prior Invention owned by me or in which f 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free irrevocable 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention' as part of or 
in connection with such product, process or machine. 

( b ) Assignment of Inventions. I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship' which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

( c ) Inventions Assigned to the United States I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such full title 

required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

( d ) Maintenance of Records- I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

( e ) Patent and Copyright Registrations I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto in any and all countries, including the disclosure to the Company of all pertinent information and 
data with respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other instruments which the Company shall deem necessary in order to apply for and obtain such rights 
and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
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incapacity or for any other reason to secure my signature to apply for or to pursue any application for any 
United States or foreign patents or copyright registrations covering Inventions or original works of 
authorship assigned to the Company as above, then I hereby irrevocably designate and appoint the 
Company and its duly authorized officers and agents as my agent and attorney in fact, to act for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts 
to further the prosecution and issuance of letters patent or copyright registrations thereon with the same 
legal force and effejt as if executed by. rae^^ 

(0 Exception to Assignments. I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the - 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4 * Conflicting Employment. I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
~ompany. 

5 * Returning Company Pocutnentv I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B . 

6. Notification of New Employer. In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7 * Solicitation of Employees. I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 
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8 Conflict of Interest Guidelines and Morals Clause I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any ,sych activities durjng- tjjgfterm of my employment shall be grounds for immediate 
termination. ' ' 

9 - Representatfops. I agree to execute any proper oath or verify any proper document 
<iired to carry out the terms of this Agreement. I represent that my performance of all the terms of 
Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief 

(a) Arbitration. Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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( b ) Equitable Remedy, I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 
3, 5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering o£ puch^ecific performance. 



11. 



Genial Provisions. 



( a ) Governing L aw; Consent to Personal Jurisdiction This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

0>) Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability. If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 



(d) Successors and Assigns. This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



ite: 




Witness 




Name of Witness (typed or printed) 




'A 



Signature 




Name of Employee (typed or printed) 
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Title 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Date 



Identifying Number 
or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 



Print Name of Employee 



E X HIBI T P 



VTANT 

TERMINATION CERTIFICATION 



This is to,cprtify that I do nqt ba\£/n my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposal, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to SILICON VALLEY INTERNET PARTNERS, its subsidiaries, affiliates, successors 
or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



VIANT 

CONFLICT OF INTEREST GUIDELINES 

i* 

It is the policy of SILICON VALLEY INTERNET PARTNERS to conduct its affairs in strict 
-mpliance with the letter and spirit of the law and to adhere to the highest principles of business ethics, 
.accordingly, all officers, employees and independent contractors must avoid activities which are in 
conflict, or give the appearance of being in conflict, with these principles and with the interests of the 
Company. The following are potentially compromising situations which must be avoided. Any 
exceptions must be reported to the President and written approval for continuation must be obtained. 

1. • Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
vhich may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 

upany. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 



12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 

1 3 . Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with tji$se guidelines an^tobg^g problem areas to the attention of higher management for 
review. Violations of this conflict of inteVest policy may result in discharge without warning. 



r 




V I A N T 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
(together the Company"), and in consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid to me by Company, I agree to the following: 

L At-Will Employment. I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Information . 

( a ) Company Information. I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including,' but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

( b ) Former Employer Information. I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

( c ) Third Par ty Information . I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions . 

(a) Inventions Retained a nd Licensed . I have attached hereto, as Exhibit A. a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, 
I incorporate into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

( b ) Assignment of Inventions. I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such full title 
is required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto in any and all countries, including the disclosure to the Company of all pertinent information and 
data with respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other instruments which the Company shall deem necessary in order to apply for and obtain such rights 
and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
incapacity or for any other reason to secure my signature to apply for or to pursue any application for any 
United States or foreign patents or copyright registrations covering Inventions or original works of 
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authorship assigned to the Company as above, then I hereby irrevocably designate and appoint the 
Company and its duly authorized officers and agents as my agent and attorney in fact, to act for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts 
to further the prosecution and issuance of letters patent or copyright registrations thereon with the same 
legal force and effect as if executed by me. 

(0 Exception to Assignments I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4 - Conflicting Employment. I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. 

5 - Returning Company Documents I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the 'Termination Certification" attached 
hereto as Exhibit B . 

6 - Notificatio n of New Employer . In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7 - Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 
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8 - Conflict of Interest Gu idelines and Morals Clause I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9 - Representations. I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of 
this Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration. Except as provided in Section 1 0(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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( b ) Equitable Remedies. I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2 
3, 5, or 7 herein. Accordingly, I agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 



11. General Provisions . 

( a ) Governing Law: Cons ent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

O 3 ) Entire Agreement. This Agreement sets forth the entire agreement and 
■understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability. If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

( d ) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Date: T-»*-l8 

Signature 



Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

TitIe Date or Brief Description 



^ No inventions or improvements 



Additional Sheets Attached 



Signature of Employee 
Print Name of Employee 



Date: 



FYBTIMT R 



VI ANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings blueprints' 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, . I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Date: 



Print Name of Employee 



EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
the law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees 
and independent contractors must avoid activities which are in conflict, or give the appearance of being 
in conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1 . Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 

12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these .guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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V I A N T 

CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of 
llie compensation now and hereafter paid to me by Company, I agree to the following: 

At-Will Employment. I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 



2. Confidential Information. 



( a ) Company Information. I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 

lose to any person, firm or corporation without written authorization of the Board of Directors of the 
.pany, any Confidential Information of the Company. I understand that "Confidential Information" 
;ans any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including,' but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

( b ) Former Employer Information. I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

( c ) Third Par ty Information . I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold all such confidential or proprietary information in the strictest . 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions. 



A u . „ . (a) . Inventions Retained and Licensed . I have attached hereto, as Exhibit A a list 
describing all inventions, ong.nal works of authorship, developments, improvement anfuSelecr 1 
which were made by me pnor to my employment with the Company (coLtive.y referred ot 'T or 
nvent.ons"), which belong to me, which re.ate to the Company's proposed business, products orTesearch 
and development, and which are not assigned to the Company hereunder; or, if no uch list Ts attToh^d ^ 
represent that there are no such Prior Inventions. If in the course of my employment with Company 
incorporate into a Company product, process or machine a Prior Invention owned by me o in ThTh i 
have an interest the Company is hereby granted and shall have a nonexclusive, royalty-free rrevocable 

in connection with such product, process or machine. 

. L ( 5 Assignment of Inventions. I agree that I will promptly make full written 

disclosure to the Company will hold in trust for the sole right and benefit of ^Company, and h X 
ass.gn o the Company, or its designee, all my right, title, and interest in and to any and al invendons 

31.^ conce P*' improvements or trade secrets, whether o no! 

patentable or registrable under copynght or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am ,n the employ of the Company (collectively referred to as "Inventions") except as 
proved ,n Section 3(f) below. I further acknowledge that all original works of authorship S i are 
nade by me (solely or jointly with others) within the scope of and during the period of my employment 
_v,th the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

( c ) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such full title 
is required to be ,n the United States by a contract between the Company and the United States or any of 
its agencies. J 

J (d ] Maintenance of Records. I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment w.th the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

. . . (e) Patent and Copyright Reg istration, I agree to assist the Company, or its 

des.gnee, at the Company's expense, in every proper way to secure the Company's rights in the 
Invent.ons and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto ,n any and all countries, including the disclosure to the Company of all pertinent information and 
data w.th respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other instruments which the Company shall deem necessary in order to apply for and obtain such rights 
and m order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
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incapacity or for any other reason to secure mv signature to annlv fnr ^ , ... 

United States or foreign patents or copynght S^^nJ ^ ^ my 

authorship assigned to the Company ^S^^ l^ -^T^ " 0ngmal ° f 

n;r b s and d u t d d ul t y authorized ofLs and ~ r^rit 

ray behalf and stead to execute and file any such applications and to do all other lawfo lv n^Ln f 

re.ir.ng assignment of ^o^^^ Z^^^^^ ^TT 
on my own tl me without using the Company, Z^S^^^ 
except- for those uwent.ons that either: (i) relate at the time of conception or reduction T^^ofS 

Ic oZl° r7'Te ° f ° r dem ° nS trab 'y ai « ^ r deTeCent of 

the Company, or (.1) result from any work performed by me for the employer. ev e'opment ot 

■, ow „ , • 1 . Wi " advis ? the Com P^y Promptly in writing of any inventions that I believe meet the 
^ove criteria and are not otherwise disclosed on Exhibit A . 

rn 4 ' „ ConflictiDg Em P»°rment . I agree that, during the term of my employment with the 
Company, I will no engage m any other employment, occupation, consulting or other bule s activity 
■rectly related to the busmess in which the Company is now involved or becomes involv dTurbg'S 
Company" ™ ml1 1 in other activities that conflict with my obligations to 21 

r 5 - r ., ^ t " n ' ing Com P an Y Documents . I agree that, at the time of leaving the employ of the 
anTone",' / "nT ^ ^ Wi " " 0t ^ fa ^ P ossessi °"> -create orTeier to 

oecifica 3 T'*' ^° 5 ^ lists > correspondence, software" 

enrnL ' f^'" 88 ; e£ » ui P ment > other docu ™"* or property, o 

reproduct.ons of any aforementioned items developed by me pursuant to my employment wi* the 

^7 " f ° thenV,Se l belon 8 in g 10 ^ Company, its successors or assigns In" the event of Ihe 

heZas l^. emP yment ' 1 3gree 10 Sign ^ de,iVCr thC " Termi «^ion Certification" attached 

, . 6 - Notification of New Employer . In the event that I leave the employ of the Company I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 5 

, „ . 7 ' Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. r 
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Conner .n, ^^n:r^^;;^ ih ° 11 <- 1 *- <° ^ •*» * - 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a feionv 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledg and agree that 
ZSo" " y aCt,VkieS dUring ^ t6rm ° f my ™* 0 >™" Shal1 b. grounds for ZeZ 

9 Representations . I agree to execute any proper oath or verify any orooer document 

[hTCr n 7wnr n o v e T of this Agreement - 1 represent that m * ^jj^tl™ 

n in confidencrlrT t T • ^ agreement t0 kee P in confid «^ Proprietary information acquired by 

ZtelZTnot lZ 1 P "° i my emp ' 0yment ^ the Com P a «y- I l»ve not entered into, and I 
agree 1 will not enter into, any oral or written agreement in conflict herewith. 



10. 



Arbitration and Eq u itable Relief 



(a) Arbitration . Except as provided in Section 1 0(b) below, I agree that any dispute 

iTZlTsTS It" 08 ? ^ ^ t0 thiS A8reemem ShaI1 be * ***** arbSon 

be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 

persona jurisdiction of the state and federal courts located in Massachusetts for any action or pro eed ng 

art cfn T ^ re, , at,n8 t0 A ^. raent 0r re,ati "g to ^ titration in which the Company and I are 
participant s The decsion of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on he arbitrator's decsion in any court of competent jurisdiction. The Company and I shall each 

costs and expenses of such arbitration ' and each of us sha " s « ™ our 

n.i M a Exce P t A a *P rovided in this Agreement, the arbitration shall be in accordance with the 

rules of the American Arbitrat.on Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-heanng disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

amv rr aiwc ^?c^l TAND ™ AT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDItV, CONSTR^ON ^R^nS 
™ ? o D ^ TERMINATI0N THERE0F ' TO BINDING ARBITRATION. I UNDER^^S 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 

?™ Jl? AJUSING 0UT 0F ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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. , (b t Eq»'table Remedies . I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2 
i Z AcCOrd,n 8 | y> 1 a g ree if 1 breach any of such Sections, the Company will have 

available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened reach and specific performance of any such provision. I Lher agree that nt bonS 
or other security shall be required ,„ obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 

11. General Provisions . 

(*) Governine Law; Consent to Personal Jurisdiction This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

L (b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
d.scuss.ons between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
or this Agreement. v 

( c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

( d ) Successors and Assigns. This Agreement will be binding upon my heirs 
executors, administrators and other legal representatives and will be for the benefit of the Company its 
successors, and its assigns. 



Date: 




Signature 

Name of Employee (typed or printed) 

Witness 




Name of Witness (typed Or printed) 



'typed Or i 
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EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Tit|e Identifying Number 

Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT B 
VI ANT 

TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I failed to return any devices 
records, data notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints' 
sketches materials . equipment, other documents or property, or reproductions of any aforemenLn d 
.terns belongmg to VI ANT, its subsidiaries, affiliates, successors or assigns (together, the "Cornp^) 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge data o" other 
proprietary information relating to products, processes, know-how, designs, formulas/developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
• ompany and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
eir employment. 



Signature of Employee . 



Print Name of Employee 



Date: 



EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES 

It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
he law and to adhere to the highest principles of business ethics. Accordingly, all officers empbyees 

n connlT Th\r fraCt ° rS T St 3VOid aCtiVkieS Which " b COnflict > w ^ appearance oft ng 
n conflict, with these principles and with the interests of the Company. The following are potenS 

compronusing stations wh.ch must be avoided. Any exceptions must be reported to the Presiden and 
written approval for continuation must be obtained. rresiaeni ana 

IJn a „thnH 7P H * e ™ hn % co f d * nti * 1 information to outsiders or misusing confidential information. 
Unauthonzed divulging of mformation is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2 Accepting or offering substantial gifts, excessive entertainment, favors or payments 
ComJanT * C ° nStitUte ""^ inflUenCe " be impr0per ° r ™ harassing to the 

n 3 '. ,. / artici P atin 8 in civic or professional organizations that might involve divulgine 
.oniidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or appl.cants where there is a family relationship or is or appears to be a personal or social involvement. 

5 . Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 



• 



12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 

13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. V.olations of this conflict of interest policy may result in discharge without warning 
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V IAN T 

CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

t> .u A l a ™ ndition of ^ em P«oyment with VIANT, its subsidiaries, affiliates, successors or assigns 
ogether the Company") and in consideration of my employment with the Company and my r ceTof 
the compensate now and hereafter paid to me by Company, I agree to the following: 

r L . ' At " Wil1 Em P'ovment . I understand and acknowledge that my employment with the 
Company .s for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2 - Confidential Information 

, f , . (a > , J . Company Information . I agree at all times during the term of my employment 
and hereafter, to hold m strictest confidence, and not to use, except for the benefit of the Company or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information- 
means any Company proprietary information, technical data, trade secrets or know-how, including but 
not limited to, research, product plans, products, services, customer lists and customers (including' but 
not l.mited to, customers of the Company on whom I called or with whom I became acquainted during 
>ne term of my employment), markets, software, developments, inventions, processes, formulas 

mology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
^er business information disclosed to me by the Company either directly or indirectly in writing orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(b > Former Employer Information I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

( c ) Third Party Information I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party. 
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Inventions. 



j „ . (a) . Invcntioos Retained and Licensed . I have attached hereto, as Exhibit A a list 

describing all invent.ons, ongmal works of authorship, developments, improvement aS^s'ecr 
wh,ch were made by rne pnor to my employment with the Company (collectively refemd^o as 'Trior 
Inventus"), which belong to me, which relate to the Company's proposed busin J, product or research 
and development, and which are not assigned to the Company hereunder; or, if no uc U s TisZl^Z l 
represent that there are no such Prior Inventions. If in the course of my employment wi h th Companv 
I incorporate into a Company product, process or machine a Prior Invention owned by " £ Ten i 
have an interest the Company ,s hereby granted and shall have a nonexclusive, royalty-free revocable 
perpetual _worldw.de license to make, have made, modify, use and sell such Prior InvL t on "plrt o or 
in connection with such product, process or machine. P 

... 4 . (b > Assignment of Inventions. I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company and £ eby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all Pennons 
ongmal works of authorship, developments, concepts, improvements or trade secrets, wh her 0 no i 
patentable or reg.str.ble under copyright or similar laws, which I may solely or jointly conceive" 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provded in Sect.on 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

_ ( c ) Inventions Assigned to the TTnifH s* a t„, r agree t0 assign tQ the Unjted 

states government all my right, title, and interest in and to any and all Inventions whenever such full title 
requ.red to be >n the United States by a contract between the Company and the United States or any of 
.ts agencies. 3 

J (d ] „ Maintenance of Records. I agree to keep and maintain adequate and current 
wr.tten records of all Inventions made by me (solely or jointly with others) during the term of my 
employment w.th the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Re ff istr a finn« I agree to assist the Company or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto m any and all countries, including the disclosure to the Company of all pertinent information and 
data w.th respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other .nstruments wh.ch the Company shall deem necessary in order to apply for and obtain such rights 
and m order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other .nteilectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termmat.on of this Agreement. If the Company is unable because of my mental or physical 
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L7 reaS ° n t0 SCCUre my S18natUre 10 apP 'y f ° r ° r 10 P ursue »y application for any 
United States or foreign patents or copyright registrations covering Inventions or origina ^ works of 
authorship ass.gned to the Company as above, then I hereby irrevocably designate n appoTnt the 
Company and its duly authonzed officers and agents as my agent and attorney intact, to ac for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully pe^rnld ac" 
t^^^^^^ — « -eo^ with £ slme 

• (f) Exception to Assignments. I understand that the provisions of this Agreement 
requmng assignment of Inventions to the Company do not apply to any invention that I develop TenTrely 
on my own tune without using the Company's equipment, supplies, facilities, or trade secret nfoSJtioi 
except for those inventions that either: (i) relate at the time of conception or reduction to pract keTf the 
invention to the Company's ; busmess, or actual or demonstrably anticipated research o d ^ 
the Company, or (a) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4. Conflicting Employment . I agree that, during the term of my employment with the 
Company I will not engage in any other employment, occupation, consulting or other business activity 
directly related o the business in which the Company is now involved or becomes involved during the 
Company y ^ ymCnt ' "° r wiI1 1 engage in an y other activities that conflict with my obligations to the 

r 5 - T Retu rning Company Documents . I agree that, at the time of leaving the employ of the 
Company, I w,ll dehver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software 
ec.ficat.ons, drawings, blueprints, sketches, materials, equipment, other documents or property or 
^-■productions of any aforementioned items developed by me pursuant to my employment with'the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B . 

, ' 6 Notification of New Employer . In the event that I leave the employ of the Company I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

... . 7 U Solicitation of Employees. I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. r 
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„ n . 8 - Connict of Interest Guidelines and Morals n a ,,«P t * r » t» Hiii r „,i y ^hrrr tn th 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations . I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of 
this Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10- Arbitration and Equitable Relief . 

(a) Arbitration. Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
•al jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
g from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expense's of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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(b) Equitable Remedies. I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2 

■', Z Z' AcC0Tdin &y> 1 «P« that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such prov,sion. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
ot such injunction and the ordering of such specific performance. 

11. General Provisions . 

< a > Governing Law: Consent t o Personal Jurisdiction This Agreement will be 
-veined by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
ind federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
.., me Company arising from or relating to this Agreement. 

< b ) Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability. If one or more of the provisions in this Agreement are deemed 
id by law, then the remaining provisions will continue in full force and effect. 

( d ) Successors and Assigns. This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Date: ^ 



3 



■JUL :t>.ii&~- 



Signature 



Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



Date 



Identifying Number 
or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT B 



MANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
burness plans, financial information or other subject matter pertaining to any business of the Company 
of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHTBTT P 



VI ANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
the law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees 
and independent contractors must avoid activities which are in conflict, or give the appearance of being 
in conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information, 
ithorized divulging of information is a violation of this policy whether or not for personal gain and 

..■iher or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
-uniidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5 . Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing of holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 



Making any unlawful agreement with distributors with respect to prices. 



12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 

1 3 . Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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VIANT 



M . condition of my employ .^S^^SSSS^^ 

Company or myself, with or without notice. 
2. ' PftTifidentiai information. 

T aOT „ at ,11 times during the term of my employment 
W Coffi Eajv Information I agree ^ tBttnes g ^ ortQ 

and thereafter, to hold in strictest ^dence, and notto ^'^1°L of the Board of Directors of the 
disclose to any person, firm or corporation ^ ™*» ?J3SSS tot "Confidential Information- 
Company, any Confidential Informal of ^^^iJ^^^ or know-how, including, but 
means any Company proprietary ^^^J^^T^^r lists and customers (including, but 
not limited to, research, product plans, products "^f^Sh v*hom I became acquainted during 
not limited to, customers of the Company on whom I J^^Uttow, processes, formulas, 
the term of my employment), markets software 

technology, designs, drawings, engineering, ^S^. direct ly or indirectly in writing, orally 

other business information disclosed to me ^^^^S^ that Confidential Information 
or by drawings or observation of parts or equipment ^ gtamUy 

doe. not include any of the obligations as to 

available through no wrongful act of mine or of others who were una 
the item or items involved. 

™<h the «. NiS5=i==OTi*S*-" f-* 5 of te 

or concurrent employer or other person or ^J^^tatiing ,„ m such employer, person 

CO ' 

the future will receive from third parties their ^« ^ t0 use it only for certain. 

. . the Company's part to maintain the ^'f^^^^^^y information in the strictest 
■ limited purposes. I agree to hold all such ^^^ZST^ use it except as necessary in 

confidence and not to disclose it to any P^^Kl, agreement with such third party. 

carrying out my work for the Company consistent with the Company's gr 
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3 lnvenuuiia - . «. . 

describing .11 invt^ referred to as "Prior 

S2e made by me prior to »?.^^^m55w^T«^ V"*** ""Ta I 
Mentions"), which belong to me, ^^^^^^ or, if no such list is attached. I 
and development, and which are not *J ^course of my employment with the Comply, 

represent that there are no such Pnor Inventions. If mtne by me Qr m wblC h I 

iterate into a Company W^V^^^^^te^ royalty-free, irrevocable 

ha"e Z interest, the Company is ^^^^T^ *>* Wor aS ° f 

perpetual, worldwide license to make, have made, mocliry, 
Connection with such product, process or machme. 

i ai7Tee t w i will promptly make full written 
■ (b) _ A s^me D tofI S veniioni. 1 «gj *J 1 ^ J f ^company , and hereby 
disclosure to J Company, will hold m and to any and all mvenUons 

assien to the Company, or its designee, all my ngnt, uue de seCTetSi whether or not 

onirics of authorship, development ^^^^ solely or jointly concerve or 
patentable or registrable under copyright or s ^ v ^ dc ; eloped or re duced to practice during the 
develop or reduce to practice, or cause to be P ^ ^ventfons"), except as 

period of time I am in the employ of the origtal -orks of authorship which are 

provided in Section 3(f) below. 1 furth er acknowkd ge that a * h ^ of my employmen 
made by me (solely or jointly ' with „ works made for hire ;, as tha t term is 

with the Company and winch are protectable by copyngn 

defined in the" United States Copyright Act. ■ 

its agencies. 

other format that may be specified by fhe Company. 11* 
property of the Company at all times. 

designee, at the Companys expense ^J^Q^ Sii ^ellectoal property rights relating 
Inventions and any copyrights, patents, mask Q ofaU pertinent information and 

thereto in any and all ^^'^^^^^^pcJJ^ oaths, assignment and an 
data with respect thereto, the execution of ^J^^*^ t0 apply for and obtam such rights 
other instruments which the Company^ sh ^ ^^^ assi gk and nominees the sole ^ 
and in order to assign and convey to the Company, its copyrights, patents, mask work 

- - SclSive rights title and interest in and to such J^f^^^St B y obligation to execute 
' ^^£i«^V^^^^ ^chS^nto^papers shall continue 
orcause to be executed, when it is in my J^^Sto because of my mental or physical 
after the termination of this Agreement If te.QjJ e app hcation for any 

incapacity or for any other reason to ^^Z^S^ng Inventions or original works of 
United States or foreign, patants or copyright registrations 
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v I hereby irrevocably designate and appoint the 

toftAeruieprosecuoonandtssu^olieii * 

, ega lforceandeffectas>fe*ecuteobyme. _ 
£5 for those invention, thai e*» » * £2^* - WP— «— * « dWl ° , " nt ° 

temi of my employment, nor will I engage in any otner 

r«mJv I wmEG^oltecSw^ w11 not JToDwah lists, correspondence, software, 
SEXO and all devices, records, da., ^J^TSSS^ d — ? " ^5 
specifications, drawings. a ^^£S 'by me pursuant to my employment wrth foe 

Reductions of any aforementioned ^^^ts su^esLs or assigns In th e event of ^the 
Company br otherwise belonging 0 ^Uver the -Termination Certificate attached 

termination of my employment, I agree to sign 

hereto as Exhibit B.. rnmnanv I 

hereby pint consent to notificanon by the Company to my 

obligations underthis Agreement. .^.^ 
, SsJicaaJionolE^^ I H^f^S ™ any^ason with or without 



-3- 



MAY 01 2001 14:54 



85B9427120 PAGE. 04 



« c . auS e I agree to diligently adhere to the 

Conflict of Inter^sTGuidelines attached as F^biLQ hereto. 

Conflict of inter _ , ate Weof I have not been convicted of a felony 

I agree to represent and warrant that pnor to *»J^™ t actao wledge and agree (hat 

termination. ^ w document 

9 ?< T T M «nt»ttoM , I agree to execute any ^ proper | Da £ Qf ^ ^ tenn s 0 f 

re0 uired to carrot the terms of this Agreement. I * * ** * infonn ation acquired by 

^r^ill not breach I -t entered into, and I 

me in confidence or in trust pnor ^^^^t Conflict her^vith. 
agree I will not enter into, any oral or written agreem 

10 Attrition andJE fluitabJeJ^elief- 

in Section 10(b) below, I agree that any dispute 
W Arbttrjition. EweP* as P r t 0 ^ d ! d " L^ent shall be settled by binding arbitration 
or controversy ak sing out of, relating in any way to this Agreement sh ^ ±t 

Z be held in W County, Massachus ^ ^chusetti for any action or proceeding 
personal jurisdiction of the sute and federal co^ 



fees and expenses. with the 

XatorTl! Mve the aufcoriry to -^'^^Slte.^*^**'"' 

juaiementby'any party and shall apply ^.^tlroto rWef in such dispute or controversy. 
Civii Procedure. Thearbrtratormay grant junctions 

ANY CLAIMS ARISING OUT Of, ^^JSyOTNSTRVCTION, PEM0SMANC6, 

agreement or the Brawww ■ B ^ G 1 SB < SiTION. i«»Bsn«>™j 

CLAIMS ARISING OUT OF ALL ASPECTS UJr in* 
AND MYSELF. 
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03/01/01 13:46 FM 8559427.120 LP1) UIL^O ^ uuo 



tw it would be impossible or inadequate to 
W EomtabieJRemedies. I I , f *e covenants set forth a Sections 2 

or other security shall be «^ » 'performance. 
ofsnchinjunctionandthcordennEofsuchspecii p 

11 9fr»™ iyrnY i si0Pj - twill be 

Lt= and federal courts located »S»flHk 

oymeCompartfanstngftomorrelanngtothtsAgr ^ ^ 

standing » T X^o U S 

subsequent change or changes in my duties, salary 

ofthis Agreement. raore 0 f fce provisions to to Axemen, are deemed 

W T rr- ™Jg^t«L benefit of the Company, its 

executor, ,aJL« = *=i^a£=W« - 

successors, and its assigns. 

Date: . 33 • ^ (Ji^ 



Signature 

N^ofEmplo^eCtypedor pnnted) 



Witness 



Name of Witness (typed ot printed) 
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VIANT 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 




x i ,^«„f «nt>i VTANT its subsidiaries, affiliates, successors or assigns 

EmpSatTon nowLd hereafter paid to me by Company. I agree to the following: 

i A+.wm Fm plnvment . I understand and acknowledge that my employment with the 
Company is for an unspecSedTrario n and constitutes "at-will" employment, ^-f^^ 
em^ent relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. rnnfidenti jfll Tnfnrmation. 

r nffl n a „v Information . I agree at all times during the term of my employment 
and thereafter, to hold toffieoBfid^Sd not to use, except for the benefit of the Corner * 
Solos to any person, firm or corporation without wntten authorization of the Board of D«cta» of me 
Company any Confidential Information of the Company. I understand that "Confidential .Ration 
ScLpany proprietary information, technical data, trade secrets or know-how ndudag. bu 
rSmSd to^eseich, product plans, products, services, customer lists and customers (^ludmg^u 
no m ted to customs of the Company on whom I called or with whom I became "J»^»*^ 
Z Zm of my employment), markets, software, developments, inventions, processes formulas 
ShnXgy! deigns, cLw^gs, engineering, hardware configuration information, marketmg, finances or 
otrSbSss information disclosed to me by the Company either directly or indirectly in writing, orally 
c^ Ss^servation of parts or equipment. I further understand that Coni:a«^rma,on 
does not incfude any of the foregoing items which has become publicly known and m 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved, 

(b) F ~ nrr ^ rlft v, r inflation. I agree that I will not during my ^ployment 
• with the Company improperly use or disclose any proprietary information or trade secrets of any former 

"concun ^ employer or other person or entity and that I will not bnng onto the premises f the 
CoSSVny unpubiLhed document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Tb™ P^v ^formation. I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary ^^Z^Xr c^ 
the .Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes I agree to hold all such confidential or propnetary ^formation in the strictest 

to disclose it to any person, firm or corporation or to 
carrying out my work for the Company consistent with the Company's agreement wtth such tbrd party. 
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3. Ijoveniifins. 

ra> Tm-ir™ P»*"" ed aiLdXiceased. I have attached hereto, as Exhibit^, a list 
W JJI 1 ,rn nP™ r ii "I"- ■ « ^ evelopmcnts improvements, and trade secrets 
describing all inventions, original works of autho ship d^opmo - J rt{me6 M as „ prior 

which were made by me pnor to ^^^^^l^^y,^, products or research 
Inventions"), which belong to me, ^.^^^J^^ or , if no such list is attached, I 
and development,.^ winch are not V »ntf» 7 f ^ c bourse of my employment with the Company, 
represent that there are no such PnorjnVent on* ^^ e ^°™ ti J Xd by me or in which I 
I incorporate into a Company product process or m ;^J^,^ ivt roy ^-tet, irrevocable, 
have an interest, the Company is hereby granted and shaU have « J ^ of Qr 
perpetual, worldwide license to make, have made, modify, use and sell such Pnor invention p 
in connection with such product, process or machine. 

ftt 'nil-n r* " f inventions . I agree that I will promptly make Ml written 

disclosure to ^L ? ^^^^ x 

assign to the Company, or its designee, all my nght, title, and interest » 

origSal works of authorship development, ^y ^T^Z, or 

patentable or registrable under copyright or •^^^^xeduci to practice, during the 
develop or reduce to practice, or cause to t0 as "Inventions"), except as 

with the Company and which are protectable by copyright are works mace ior rurc, 
defined in the United States Copyright Act. 

(c) TB — — to the TWted States. I agree to assign to J* 

States government all «J right, title, and interest in and to any and all ^.^^^^f^ 
is requLd to be in the United States by a contract between the Company and the United States or any 



its agencies. 



<&\ Mtiin*"" ^" nf Records . I agree to keep and maintain adequate and current 
property of the Company at all times. 

data with reject thereto, the execution of all applications, specifications ^^^^^ 
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to further the prosecution and issuance of letters patent or copyng 15 
legal force and effect as if executed by-me^ t 

m Txcention •toAssiEmnej^. I understand that the provisions of this Agreement 

requw „ B jstsxtzzz Errors 

on my own - without ^"^-^^^"Sj^^na^ .0 practice of the 

the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly fa writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on ExhjbilA- 

4 ' /w^in, Tr.n, plovm en t . I agree that, during the term of my employment with the 

Company, I ^f^^^^Z ^^^^^ 
^^X^^ * & that conflict wi* my orations to the 

Company. 

5 Fr ^~ ; --r^ pa nvn ftC uments . I agree that, at the time of leaving the «Pby.^e 
Comnanv I wflT deliver to ^Company M Twill not keep in my possession, recreate or debver to 
"SS?ie)lS aU devices, records, data, notes, reports, proposals, lists correspondence soW , 

hereto as Exhibit B . 

6. mM^mM^^mm^ In *e event that I leave the ^°f^ C ^^ 
hereby grant ^^^B^ ^^Comp^ to my new employer about my nghts and 
obligations under this Agreement. 

7 c. l; . a .« m .».n,.l.T M5 . I agree that for a period of twelve (12) month! immediately 
following 4. teSS^Sip w£ ft. Company for any 

cause, I U no. either directly or indirectly solicit, induce, jcerutt or encage any of *e Company 
employees to leave «r employment, or 

encourage, take away or hire employees of the Company, en^er lor myseii or y h 
entity. 
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g. r^iu-, .f Tnt.re.st Cf^"™ ™* MflOllXaMtt. I agree to dili S ently adhere to the 
Conflict of Interest Guidelines attached as EzhiSiLC^ CTet0 - 

j r ,w ««nr tn tVie date hereof I have not been convicted of a felony 

termination. 

9 Ppnr^ntations. I agree to execute any proper oath or verify any proper document 
V. weprHfflMus iu. s renresent that mv performance of all the terms of 

^^^^ 

me in confidence or in trust pnor to my employment by the Company, i na 
agree I will not enter into, any oral or written agreement m conflict herewith. 

10. A r MtTq t i «™ and Equitable Peljej. 

(z) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 

pay one-half of the costs and expenses of such arbitration, and each 01 us snau .ep y V y 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the AbSSSSSL Association^ arbitrator shall have the junction to hear and rule 
S^SrinJffisUes and is authorized to hold prehearing conferences by telephone or " P«°V™» 
.SS^^".^ to entertain a motion to dismiss and/or ~^"f 
judgement bv anv party and shall apply the standards governing such motions under the Tederal Rules 
Sfl^c^S^Mor may'gLt injunctions or other rehef m such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGRE1W AGREE TO ^UBMTT 
AND MYSELF. 
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. , _ t that it would be impossible or inadequate to 

(b) Eauitafeii^m^m- ^^tl of the covenants set forth in Sections 2, 
m easure and calculate the Company's <^J™£» ^ ° such Sections, the Company will have 
3, 5, or 7 herein. Accordingly, I ^TrJX^Z^ to obtain an injunction restraining such 
available, in addition to any other right or remedy -nfr > ^ ^ w 

breach or threatened breach and ^P«^ ^ ^ and t here by consent to the issuance 
or other security shall be required in obtaining such equitable reuei 
of such injunction and the ordering of^ch^ecific performance. 

11. Qpn eral Provisions . 

by the Company arising from or relating to this Agreement. 

K\ Agreement . Tbis Agreement sets forth the entire agreement and 

subsequent change or changes in my duties, salary or 
of this Agreement. 

(c) Severability.. If one or more of the provisions in this Agreement arc deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) p...-,™* ™d Assigns . This Agreement will be bindi ng 

executors, admiriLto^^^ -d will be for the benefit of the Company, Us 

successors, and its assigns. 



Date 




Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) • 
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EXEXBILA 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



. ft' **,;,**>' Identifying Number 

jj tlc Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Date: . 




Signature of Employee 



Print Name of Employee 
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frXJTTBIT B 



V1ANT 

TERMINATION CERTIFICATION 



This is to, certify that I do n^t ba.v^ jn my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposal; lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to SILICON VALLEY INTERNET PARTNERS, its subsidiaries, affiliates, successors 
or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement, 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or. other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 




Signature of Employee 



Print Name of Employee 

Date: ? /■*>/ ?/ T 
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VlANT 

CONFLICT OF INTEREST GUIDELINES 
. . v ** 

It is the policy of SILICON VALLEY INTERNET PARTNERS to conduct its affairs in strict 
compliance with the letter and spirit of the law and to adhere to the highest principles of business ethics. 
Accordingly, all officers, employees and independent contractors must avoid activities which are in 
conflict, or give the appearance of being in conflict, with these principles and with the interests of the 
Company. The following are potentially compromising situations which must be avoided. Any 
exceptions must be reported to the President and written approval for continuation must be obtained. 

1. Revealing confidential iriformation to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments . 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
" any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. u e .Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

11. Making any unlawful agreement with distributors with respect to prices. 
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12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 

13. Engaging in any conduct which is not in the best interest of the Company - 

■ Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with tjiese guidelines an4 ) tQ-b j gng problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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V I A N T 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
"(together the "Company"), and in consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid to me by Company, I agree to the following: 

1 . At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, wiih or without notice, 

2. Confidential Information . 

(a) Company Information . I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclost to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including, but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company eitheT directly or indirectly in writing, orally 
or by drawings or observation, of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(b) Former Emplov&r Information . I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Third Party Information . I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
; limited purposes. I agree to hold all such confidential or proprietary information in the strictest 
' confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 

carrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions . 



(a) Inventions Retained_an_d licensed . I have attached hereto, as Exhibit A . a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of ray employment with the Company, 
1 incorporate into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assignment of Inventions . I agree that 1 will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(0 below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and ail Inventions whenever such full title 
is required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto in any and all countries, including the disclosure to the Company of aii pertinent information and 
data with respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other instruments which the Company shall deem necessary in order to apply for and obtain such rights 
and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, tjtle and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
incapacity or for any other reason to secure my signature to apply for or to pursue any application for any 
United States or foreign piter.is or copyright registrations covering Inventions or original works of 
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authorship assigned to the Company as above, then I hereby irrevocably designate and appoint the 
Company and its duly authorized officers and agents as my agent and attorney in fact, to act for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts 
to further the prosecution and issuance of letters patent or copyright registrations thereon with the same 
legal force and effect as if executed by me. 

(f) Exception to Assignments . I understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either; (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

4. Conflicting Employment . I agree that, during the term of my employment with the 
Company, I. will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activists that conflict with my obligations to the 
Company. 

5. Returning Company Documents , I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B . 

6. Notification of New Employer . In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations undeT this Agreement. 

7. Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 
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8. Conflict of Interest Guidelines and Morals Clause . I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of 
this Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in SuffolkCounty, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a morion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING 'OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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(b) Equitable Remedies . 1 agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 
3, 5, or 7 herein. Accordingly, 1 agree that if I breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other security shall be required in obtaining such equitable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 



11. General Provisions . 

(a) Governing Lay; Copscnt to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 
successors, and its assigns. 



Date: 




Signature 



Id M flh /4eut?eQS£>A/ 

Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Title Date or Brief Description 



■J 



No inventions or improvements 
Additional Sheets Attached 



Date: 




Print Name of Employee 
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EXHIBIT B 



VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, • I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 




Signature of Employ< 



Print Name of Employee 



Date: 
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EXHIBIT C 



VIANT 

CONFLICT OF INTEREST GUIDELINES. 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
the law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees 
and independent contractors must avoid activities which are in conflict, or give the appearance of being 
in conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

L Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company: 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

11. Making any unlawful agreement with distributors with respect to prices. 

1 2. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 
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13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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V 1 A N T 



CONFEDENITAL INFORMATION AM) 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VLANT, its subsidiaries, affiliates, successors or assigns 
(together the "Company"), and in consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid to me by Company, i agree to the following: 

■ l - At-Wm Employm ept . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2- Confidentia l Information 

( a ) - Company Information , I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors 'of the - 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including, but 
not limited to, research, product plans, products, services, customer lists and customers (including! but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other business information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Information 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of mine or of others who were under confidentiality oblieations as to 
the. item or items involved. 

0>) Former Employer Information I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

( c ) ^Thirtf Party Information. I recognize that the Company has received and in 
the future w,H receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. 1 agree to hold all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
carrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions . 

(a) Inventions Retailed and Licensed . 1 have attached hereto, as ExhibjLA, a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company 
I incorporate into a Companv product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assi gnment of Inventions . I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, dunng the 
period of time 1 am in the emotoy of the Company (collectively referred to as "Inventions; ), except as 
provided in Section 3(f) below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointlv wim others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire, as that term is 
defined in the United States Copyright Act. 

(c) Inventions A«i. n»rt to the United State s. I agree to assign to the United 
States government all my rirtw. title, and interest in and to any and all Inventions whenever such full title 
is required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

(d) Maintenance of Records. I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) dunng the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) PfltPnt- and Copvri.ht Re gistrations . I agree to assist the Company, ;or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in me 
Inventions and any copyrights, patents, mask work rights or other inteUectual property rights r el arm 
thereto in any and all countries, including the disclosure to'the- Company of all pertinent. information . zn* 
data with respect hereto, the execution of all applications, specifications, oaths, as signments and a I 

. - other instruments which the Company shall deem necessary in order to apply for and obtain such nghu 
and in order to.asEign and convey to the Company, its successors, assigns, and nominees the sole rand 
exclusive rights, title and interest in. and to such Inventions, and any copyrights, patents, mask worK 
rights or other intellect property rights relating thereto. I further agree that my obligation » 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
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incapacity or for any other reason to secure my signature to apply for or to pursue any application for any 
United States or foreign patents or copyright registrations covering Inventions or original works of 
authorship assigned to" the Company as above, then I hereby irrevocably designate and appoint the 
Company and its duly authorized officers and agents as my agent and attorney in fact, to act for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts 
to further the prosecution and issuance of letters patent or copyright registrations thereon with the same 
legal force and effect as if executed by me. 

(f) rTqp ption to Assignments . 1 understand that the provisions of this Agreement 
requiring assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company's business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A. 

4. C onflicting Employ-me rit. I agree that, during the term of my employment with the 
Company* I will not ensase in anv other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. 

5 Returninc; Comply Documents . I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, driwines, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belon-ine to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B . 

6 ^tinprinn nf New Em ployer . In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7 Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company s 
employees to leave* their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take- away or hire employees of the Company, either for myself or for any other person or 
entity. 
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8. Conflict of Interest Guidelines and Moralg Clause . 1 agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 



1 agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or otherwise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations . I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of 
this Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief. 

(a) Arbitration . Except as provided in Section 10(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Mzssachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hcaring conferences by telephone or in peTSon. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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SILICON VALLEY INTERNET PARTNERS 

CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 
(NON-CALIFORNIA EMPLOYEES) 



As a condition of my employment with SILICON VALLEY INTERNET PARTNERS i 
subsidiaries, affiliates, successors or assigns (together the "Company"), and in consideration of 
my employment with the Company and my receipt of the compensation now and hereafter paid 
to me by Company, I agree to the following: 

( 1 ) At-Will Employment. I UNDERSTAND AND ACKNOWLEDGE THAT MY 
EMPLOYMENT WITH THE COMPANY IS FOR AN UNSPECIFIED DURATION AND 
CONSTITUTES "AT-WILL" EMPLOYMENT. I ACKNOWLEDGE THAT THIS 
EMPLOYMENT RELATIONSHIP MAY BE TERMINATED AT ANY TIME WITH OR 
WITHOUT GOOD CAUSE OR FOR ANY OR NO CAUSE, AT THE OPTION EITHER OF 

OMPANY OR MYSELF, WITH OR WITHOUT NOTICE. 

(2) Confidential Information. 



( a ) Company I nformation . I agree at all times during the term of my 
employment and thereafter, to hold in strictest confidence, and not to use, except for the benefit 
of the Company, or to disclose to any person, firm or corporation without written authorization of 
the Board of Directors of the Company, any Confidential Information of the Company. I 
understand that "Confidential Information" means any Company proprietary information, 
technical data, trade secrets or know-how, including, but not limited to, research', product plans, 
products, services, customer lists and customers (including, but not limited to, customers of the 
Company on whom I called or with whom I became acquainted during the term of my 
employment), markets, software, developments, inventions, processes, formulas, technology, 
designs, drawings, engineering, hardware configuration information, marketing, finances or other 
business information disclosed to me by the Company either directly or indirectly in writing, 
orally or by drawings or observation of parts or equipment. I further understand that Confidential 
Information does not include any of the foregoing items which has become publicly known and 
made generally available through no wrongful act of mine or of others who were under 
confidentiality obligations as to the item or items involved. 

(b). Former Employer Information. I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any 
former or concurrent employer or other person or entity and that I will not bring onto the 
premises of the Company any unpublished document or proprietary information belonging to any 
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such employer, person or entity unless consented to in writing by such employer, person or 
entity. 



( c ) Third Party Information I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a 
duty on the Company's pan to maintain the confidentiality of such information and to use it only 
for certain limited purposes. I agree to hold all such confidential or proprietary information in 
the strictest confidence and not to disclose it to any person, firm or corporation or to use it except 
as necessary in carrying out my work for the Company consistent with the Company's agreement 
with such third party. 

(3) Inventions. 

(a) Inventions Retained and Licensed. I have attached hereto, as Exhibit A, a list 
describing all inventions, original works of authorship, developments, improvements, and trade 
secrets which were made by me prior to my employment with the Company (collectively referred 
to as "Prior Inventions"), which belong to me, which relate to the Company's proposed business, 
products or research and development, and which are not assigned to the Company hereunder; or, 
if no such list is attached, I represent that there are no such Prior Inventions. If in the course of 
my employment with the Company, I incorporate into a Company product, process or machine a 
Prior Invention owned by me or in which I have an interest, the Company is hereby granted and 
shall have a nonexclusive, royalty-free, irrevocable, perpetual, worldwide license to make, have 
made, modify, use and sell such Prior Invention as part of or in connection with such product, 
process or machine. 

(b) Assignment of Inventions . I agree that I will promptly make full written 
isclosure to the Company, will hold in trust for the sole right and benefit of the Company, and 

hereby assign to the Company, or its designee, all my right, title, and interest in and to any and all 
inventions, original works of authorship, developments, concepts, improvements or trade secrets, 
whether or not patentable or registrable under copyright or similar laws, which I may solely or 
jointly conceive or develop or reduce to practice, or cause to be conceived or developed or 
reduced to practice, during the period of time I am in the employ of the Company (collectively 
referred to as "Inventions"), except as provided in Section 3(0 below. I further acknowledge that 
all original works of authorship which are made by me (solely or jointly with others) within the 
scope of and during the period of my employment with the Company and which are protectible 
by copyright are "works made for hire," as that term is defined in the United States Copyright 
Act. 



(c) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such 
full title is required to be in the United States by a contract between the Company and the United 
States or any of its agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, 
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and any other format that may be specified by the Company. The records will be available to and 
remain the sole property of the Company at all times. 

( e ) Patent and Copyright Rostra tinnc i agr ee to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights 
relating thereto in any and all countries, including the disclosure to the Company of all pertinent 
information and data with respect thereto, the execution of all applications, specifications, oaths, 
assignments and all other instruments which the Company shall deem necessary in order to apply 
for and obtain such rights and in order to assign and convey to the Company, its successors, 
assigns, and nominees the sole and exclusive rights, title and interest in and to such Inventions, 
and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto. I further agree that my obligation to execute or cause to be executed, when it is in my 
power to do so, any such instrument or papers shall continue after the termination of this 
Agreement. If the Company is unable because of my mental or physical incapacity or for any 
other reason to secure my signature to apply for or to pursue any application for any United 
States or foreign patents or copyright registrations covering Inventions or original works of 
authorship assigned to the Company as above, then I hereby irrevocably designate and appoint 
the Company and its duly authorized officers and agents as my agent and attorney in fact, to act 
for and in my behalf and stead to execute and file any such applications and to do all other 
lawfully permitted acts to further the prosecution and issuance of letters patent or copyright 
registrations thereon with the same legal force and effect as if executed by me. 

( 4 ) Conflicting Employment. I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business 
activity directly related to the business in which the Company is now involved or becomes 
involved during the term of my employment, nor will I engage in any other activities that conflict 
with my obligations to the Company. 

(5) Returning Company Documents . I agree that, at the time of leaving the employ 
of the Company, I will deliver to the Company (and will not keep in my possession, recreate or 
deliver to anyone else) any and all devices, records, data, notes, reports, proposals, lists, 
correspondence, specifications, drawings blueprints, sketches, materials, equipment, other 
documents or property, or reproductions of any aforementioned items developed by me pursuant 
to my employment with the Company or otherwise belonging to the Company, its successors or 
assigns. In the event of the termination of my employment, I agree to sign and deliver the 
"Termination Certification" attached hereto as Exhibit B. 

(6) Notification of New Employer . In the event that I leave the employ of the 
Company, I hereby grant consent to notification by the Company to my new employer about my 
rights and obligations under this Agreement. 

(7) Solicitation of Employees . I agree that for a period of twelve ( 1 2) months 
immediately following the termination of my relationship with the Company for any reason, 
whether with or without cause, I shall not either directly or indirectly solicit, induce, recruit or 
encourage any of the Company's employees to leave their employment, or take away such 
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employees, or attempt to solicit, induce, recruit, encourage, take away or hire employees of the 
Company, either for myself or for any other person or entity. 

(8) Non-Competition . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or 
without cause, I shall not, either directly or indirectly, serve in any capacity with any firm 
company or other business enterprise, or the organization of any business enterprise, that is or 
will be engaging m any of the following activities with respect to goods or services similar to 
those produced and/or offered by the Company: (a) design; (b) production; (c) marketing- (d) 
distribution; or (e) any other activity that shall have the direct or indirect effect of putting into the 
stream of commerce goods or services similar to those produced and/or offered for sale by the 
Company. I further agree that the geographic scope of this non-compete provision shall extend 
throughout the United States. 



W Conflict of Interest Guidelines I agree to diligently adhere to the Conflict of 
Interest Guidelines attached as Exhibit C hereto. 

(10) Representations. I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the 
terms of this Agreement will not breach any agreement to keep in confidence proprietary 
information acquired by me in confidence or in trust prior to my employment by the Company. I 
have not entered into, and I agree I will not enter into, any oral or written agreement in conflict 
;rewith. 



(11) Arbitration and Equitable Relief. 

(a) Arbitration. EXCEPT AS PROVIDED IN SECTION 1 1(b) BELOW, I AGREE 
THAT ANY DISPUTE OR CONTROVERSY ARISING OUT OF, RELATING TO OR 
CONCERNING ANY INTERPRETATION, CONSTRUCTION, PERFORMANCE OR BREACH 
OF THIS AGREEMENT, SHALL BE SETTLED BY ARBITRATION TO BE HELD IN SANTA 
CLARA COUNTY, CALIFORNIA. THE COMPANY AND I AGREE THAT THE AGGRIEVED 
PARTY MUST GIVE WRITTEN NOTICE OF ANY CLAIM TO THE OTHER PARTY NO 
LATER THAN ONE YEAR AFTER THE EVENT GIVING RISE TO THE CLAIM, OR SUCH 
SHORTER PERIOD AS MAY BE PRESCRIBED BY LAW. OTHERWISE THE CLAIM SHALL 
BE VOID AND DEEMED WAIVED EVEN IF THERE IS A FEDERAL OR STATE STATUTE 
OF LIMITATIONS WHICH WOULD HAVE GIVEN MORE TIME TO PURSUE THE CLAIM. 

EXCEPT AS PROVIDED IN THIS AGREEMENT, THE ARBITRATION 
SHALL BE IN ACCORDANCE WITH THE RULES THEN IN EFFECT OF THE AMERICAN 
ARBITRATION ASSOCIATION. THE ARBITRATOR SHALL HAVE THE JURISDICTION TO 
HEAR AND RULE ON PRE-HEARING DISPUTES AND IS AUTHORIZED TO HOLD PRE- 
HEARING CONFERENCES BY TELEPHONE OR IN PERSON, AS THE ARBITRATOR 
DEEMS NECESSARY. THE ARBITRATOR SHALL HAVE THE AUTHORITY TO 
ENTERTAIN A MOTION TO DISMISS AND/OR A MOTION FOR SUMMARY JUDGEMENT 
BY ANY PARTY AND SHALL APPLY THE STANDARDS GOVERNING SUCH MOTIONS 
UNDER THE FEDERAL RULES OF CIVIL PROCEDURE. THE ARBITRATOR MAY GRANT 
INJUNCTIONS OR OTHER RELIEF IN SUCH DISPUTE OR CONTROVERSY THE 
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DECISION OF THE ARBITRATOR SHALL BE FINAL, CONCLUSIVE AND BINDING ON THE 
PARTIES TO THE ARBITRATION. JUDGMENT MAY BE ENTERED ON THE 
ARBITRATOR'S DECISION IN ANY COURT HAVING JURISDICTION. THE COMPANY 
AND I SHALL EACH PAY ONE-HALF OF THE COSTS AND EXPENSES OF SUCH 
ARBITRATION, AND EACH OF US SHALL SEPARATELY PAY OUR COUNSEL FEES AND 
EXPENSES. 



THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF 
EMPLOYEE'S RIGHT TO A JURY TRIAL AND RELATES TO THE RESOLUTION OF ALL 
DISPUTES RELATING TO ALL ASPECTS OF THE EMPLOYER/EMPLOYEE RELATIONSHIP 
EXCEPT AS PROVIDED IN SECTION 1 1(b) BELOW), INCLUDING, BUT NOT LIMITED TO 
i"HE FOLLOWING CLAIMS: 

(i) ANY AND ALL CLAIMS FOR WRONGFUL DISCHARGE OF 
EMPLOYMENT-BREACH OF CONTRACT, BOTH EXPRESS AND IMPLIED; BREACH OF 
THE COVENANT OF GOOD FAITH AND FAIR DEALING, BOTH EXPRESS AND IMPLIED- 
NEGLIGENT OR INTENTIONAL INFLICTION OF EMOTIONAL DISTRESS; NEGLIGENT OR 
INTENTIONAL MISREPRESENTATION; NEGLIGENT OR INTENTIONAL INTERFERENCE 
WITH CONTRACT OR PROSPECTIVE ECONOMIC ADVANTAGE; AND DEFAMATION; 

(ii) ANY AND ALL CLAIMS FOR VIOLATION OF ANY FEDERAL, 
STATE OR MUNICIPAL STATUTE, INCLUDING, BUT NOT LIMITED TO, TITLE VII OF THE 
CIVIL RIGHTS ACT OF 1964, THE CIVIL RIGHTS ACT OF 1991, THE AGE 

"CRIMINATION IN EMPLOYMENT ACT OF 1 967, THE AMERICANS WITH 
3 ABILITIES ACT OF 1990, THE FAIR LABOR STANDARDS ACT, THE CALIFORNIA FAIR 
EMPLOYMENT AND HOUSING ACT, AND LABOR CODE SECTION 201, et seq:, 

(iii) ANY AND ALL CLAIMS ARISING OUT OF ANY OTHER LAWS AND 
REGULATIONS RELATING TO EMPLOYMENT OR EMPLOYMENT DISCRIMINATION. 

(b) Equitable Remedies . I AGREE THAT TT WOITT n RF tmposstri p dp 
INADEQUATE TO MEASURE AND CALCULATE THE COMPANY'S DAMAGES FROM ANY 
BREACH OF THE COVENANTS SET FORTH IN SECTIONS 2, 3, 5, 7 AND 8 HEREIN. 
ACCORDINGLY, I AGREE THAT IF I BREACH ANY OF SUCH SECTIONS, THE COMPANY 
WILL HAVE AVAILABLE, IN ADDITION TO ANY OTHER RIGHT OR REMEDY 
AVAILABLE, THE RIGHT TO OBTAIN AN INJUNCTION FROM A COURT OF COMPETENT 
JURISDICTION RESTRAINING SUCH BREACH OR THREATENED BREACH AND TO 
SPECIFIC PERFORMANCE OF ANY SUCH PROVISION OF THIS AGREEMENT. I FURTHER 
AGREE THAT NO BOND OR OTHER SECURITY SHALL BE REQUIRED IN OBTAINING 
SUCH EQUITABLE RELIEF AND I HEREBY CONSENT TO THE ISSUANCE OF SUCH 
INJUNCTION AND TO THE ORDERING OF SPECIFIC PERFORMANCE. 

(c) Consideration. I UNDERSTAND THAT EACH PARTY'S PROMISE TO 
RESOLVE CLAIMS BY ARBITRATION IN ACCORDANCE WITH THE PROVISIONS OF THIS 
AGREEMENT, RATHER THAN THROUGH THE COURTS, IS CONSIDERATION FOR 
OTHER PARTY'S LIKE PROMISE. I FURTHER UNDERSTAND THAT I AM OFFERED 
EMPLOYMENT IN CONSIDERATION OF MY PROMISE TO ARBITRATE CLAIMS. 
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EXHIBIT A 



LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 

vw£>) Ajiku, fvv/i>^, p y 



Date 



$ roc es~* ^ ^M^r^-m'/ie 



y/'/u 



S/l 



Identifying Number 
or Brief Description 

v*iD/ AJil <j *xue rciJ <Vw 



=2 



_No inventions or improvements 
Additional Sheets Attached 



Date 




Signature of Employee 



Print Name of Employee 
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(12) General Provisions. 

(a) Governing Law : Consent to Personal Jurisdiction. This Agreement will be 
governed by the laws of the State of Delaware. I hereby expressly consent to the personal 
jurisdiction of the state and federal courts located in Delaware for any lawsuit filed there against 
me by the Company arising from or relating to this Agreement. 

fl>) Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all 
prior discussions between us. No modification of or amendment to this Agreement, nor any 
waiver of any rights under this agreement, will be effective unless in writing signed by the party 
to be charged. Any subsequent change or changes in my duties, salary or compensation will not 
affect the validity or scope of this Agreement. 

(c) Severability . If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the 
Company, its successors, and its assigns. 



-jS 



Name of Witness (typed or printed) 




7^ 

Signature 



Name of Employee (typed or printed) 
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EXHIBIT B 

SILICON VALLEY INTERNET PARTNERS 
TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I failed to return any 
devices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, 
blueprints, sketches, materials, equipment, other documents or property, or reproductions of any 
aforementioned items belonging to SILICON VALLEY INTERNET PARTNERS, its 
subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me 
(solely or jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention 
Assignment Agreement, I will preserve as confidential all trade secrets, confidential knowledge, 
data or other proprietary information relating to products, processes, know-how, designs, 
formulas, developmental or experimental work, computer programs, data bases, other original 
works of authorship, customer lists, business plans, financial information or other subject matter 

aining to any business of the Company or any of its employees, clients, consultants or 
wvensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of 
the Company and I will not solicit, induce, recruit or encourage any of the Company's employees 
to leave their employment. 

I further agree that for a period of twelve (12) months from this date, I will not, either 
directly or indirectly, serve in any capacity with any firm, company or other business enterprise, 
or the organization of any business enterprise, that is or will be engaging in any of the following 
activities with respect to goods or services similar to those produced and/or offered by the 
Company: (a) design; (b) production; (c) marketing; (d) distribution; or (e) any other activity that 
shall have the direct or indirect effect of putting into the stream of commerce goods or services 
similar to those produced and/or offered for sale by the Company. 




Signature of Emp 



Print Name of Employee 



Date 
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EXHIBIT C 



SILICON VALLEY INTERNET PARTNERS 
CONFLICT OF INTEREST GUIDELINES 



It is the policy of SILICON VALLEY INTERNET PARTNERS to conduct its affairs in 
strict compliance with the letter and spirit of the law and to adhere to the highest principles of 
business ethics. Accordingly, all officers, employees and independent contractors must avoid 
activities which are in conflict, or give the appearance of being in conflict, with these principles 
and with the interests of the Company. The following are potentially compromising situations 
which must be avoided. Any exceptions must be reported to the President and written approval 
for continuation must be obtained. 

1 . Revealing confidential information to outsiders or misusing confidential 

information. Unauthorized divulging of information is a violation of this policy whether or not 

for personal gain and whether or not harm to the Company is intended. (The Confidential 

ration and Invention Assignment Agreement elaborates on this principle and is a binding 
..nent.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to 
the Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of 
employees or applicants where there is a family relationship or is or appears to be a personal or 
social involvement. 

5. Initiating or approving any form of personal or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might 
influence in any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 



i 
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10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 

12. Improperly using or authorizing the use of any inventions which are the subject of 
patent claims of any other person or entity. 

13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to 
ensure compliance with these guidelines and to bring problem areas to the attention of higher 
management for review. Violations of this conflict of interest policy may result in discharge 
without warning. 
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Co) T.n.ifW. P.medies. I agree that it would be impossible or inadequate to 
measure and calculate the Cornpan/s damages from any breach of covenants set for* Secjons 2 
3 5 or 7 herein According, I agree that if I breach any of sucn Sections, the Company will have 
'available » Edition to any" o^her right or remedy, *e right to obtain an ^"^Zl^ 
breach or 'threatened breach and specific performance of any -nch TJ^' ^^^^V^J 
or other security shall be required in obtaining such eqmtable relief and I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 

11. funeral Provisions . 

W T.™ ron— r 1 Jortediction. This Agreement be 

governed by the laws of^Shuserts. I hereby expressly consent to the 

' al and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against mc 
by the Company arising from or relating to this Agreement. 

ft* Enrire AEreement This Agreement sets forth the entire agreement and 

^»^™%%^ 

discussions between us. No modification of or amendment to this A^«nem. nor y 

rights under this agreement, will be effective unless m wntmg »^^^^^^„ s ™ 

subsequent change or changes in my duties, salary or compensation will not affect the validity p 

of this Agreement. 

(c) Severability. If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

(&) w.,«nrc a „rt Assigns. This Agreement will be binding upon my heirs, 

executors, UaJ^Z ^W^^^ «* ^ * ^ baefit ° f C0 ° W ' " 

successors, and its assigns. 



Date 

Signature 




Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

Tito Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Date: 



Signature of Employee 



Print Name of Employee 
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EXHIBIT B 
V1ANT 

TERMINATION CERTIFICATION 

This is to certify that 1 do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to SILICON VALLEY INTERNET PARTNERS, its subsidiaries, affiliates, successors 
or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me,, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, design s, . formulas development^ or 
experimental work, computer programs, data bases, other original works of authorship, ^""^S 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

1 further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company s employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 

Date: ' 
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CONFLICT OF INTEREST GUIDELINES 



It is the policy of SILICON VALLEY INTERNET PARTNERS to conduct its affairs in strict 
compliance with the letter and spirit of the law and to adhere to the highest principles of business ethics 
According, all officers, employees and independent contractors must avoid actmUes which are in 
conflict, or^ve the appearance of being in conflict, with these principles and with the interest of the 
Company. The following are potentially compromising situations which must be : avoided. Any 
exceptions must be reported to the President and written approval for continuation must be obtained. 

1 Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gair . and 
whether or not ham to the Company is intended. fThe Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2 Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4 Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. . Initiatingorapprovinganyformofpersonalsexualorsocialharassmentofcmployees. 

6. Investing or holding outside directorship in suppliers, customers or 
companies, including financial speculations, where such investment or directorship might influence m 
any manner a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary ^^£^^ e f 
secrets of any former or concurrent employer or other person or entity with whom obligations 

. confidentiality exist. 

10. • Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 
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12. Improperly using or authorizing the use of any inventions which are the subject of patent 
claims of any other p erson or entity. 

13 . Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
•review Violations of this conflict of interest policy may result in discharge without warning. • 
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V I A N T 



EXHIBIT B 



VIaNT 

TERMINATION CERTIFICATION 



This is to certify that I do not have in my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to VIANT, its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 



I further agree that for twelve (]2) months from this date; I will not WSkany employees of the 
Company and 1 will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 




j&ignature of Employee 



Print Name of Employee 



Date: 
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CERTIFICATE OF AMENDMENT ApR - 3 , 95Q 

ARTICLES OF INCORPORATION :iLL J0KES - - :c:;iIT '- flY of 37 A1 £ 

Tbe undersigned, Robert L. Gettand Henry V. Barry, hereby certify thai: 
VaUey LJ^*S^~«* *-* - of Silicon 



follows: 



Article I of the Articles of Incorporation of this corporation is amended to 



read as 



"ARUCLEJ 

The name of this corporation is Viarn Corporation. • 
Ave hundred flfty-ait thousand wo b^^^^^^'"'^" 0o,, fc *" »*«" 

Sf* •--»- Shunted «£*3^»JTta25S^?^ 

- forcoin, of 
The undersijned further declare under penalty of perjury under tbe laws of a* State of 
California to the matters *, forth to thU Certificate are m,e and correct of tneir own toowtedge. 
Dated: March 19, 1998 



Robert I. Gett, President 
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vlant Corporation 
69 South Str&e; 
Bobioo, MA 02111 
617-S31-Q700 main 
617*531^3803 fax 
http-JAtf^. V lANT.com 



MSA Number: 



Master Services Agreement 



Effective Date: May 25, 1999_ 



Customer: Sony Pictures Digital Entertainment Inc. 



10202 West Washington Boulevard 
Culver City, California 90232-3195 



Administrative 
Contact: 

Name: 
Title: 

Phone: 

Fax: 

E-mail: 

Address Of different): 



Scott Sherr 



310-840-8670 



sscherT@sonyplctures.oam 



Technical 
Contact: 

Name: 



VP.. Business Development Title: 

and Strategy. 

310-640-6629 Phone: 

Fax: 

E-mail: 



Address (if 
different); 



Doug Chey 



SVP, Technology 
310 - 840-8851 



310-840-8707 



dchey@sonypictures.com 



Legal Contact: 

Name: 


Cortl Berg 


Invoices: 

Name: 


Scott Peyton 


Title: 


SVP Business Affairs 


Title: 


Finance 


Phone: 


" 310 B40 7330 


Phone: 


310-840-7303 


Fax: 


310 840 7332 


Fax: 


310-840-7307 


E-mall: 


cberg @ sonyplctures.com 


E-mail: 


speyton@sonypictures.com 


Address (if different); 




Address (If 
different): 
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MASTER SERVICES AGREEMENT 
BETWEEN 
VIANT 
AND 

SONY PICTURES DIGITAL ENTERTAINMENT INC. 

Th* ma<;tfr SFRVICES AGREEMENT ("Agreement" ) is made as of the Effective Date set forth on 

SouS Street, Boston, MA 021 1 1 ('vlanf ) and Sony Pictures Digital Entertainment Inc. ( Customer). 

WHEREAS, Customer wishes to engage Vlant to provide it with ^^^ s f^^^ the 
applicable Work Order or Engagement Letter (each as defined below) and the Exhibits, if any. attached 

thereto: 

WHEREAS, Viant Is willing to provide suoh services on the terms and conditions set forth in this 
Agreement 

NOW. THEREFORE, for good and valuable consideration, the parties hereto hereby agree as follows: 



1. Definitions 

(a) "Con fidential Information" shall have the 
meaning set forth in Section 5(a) below. 

(b) " Course Materials" shall mean any and all 
reference manuals, student guides, demonstration 
software and other training materials provided by 
Viant in connection with Training Services including, 
without limitation, materials provided by third party 
vendors to Viant specifically for Vlant Training 
Services. 

(o) "Deliverables" shall mean any and all 
materials, including without limitation, any 
information, designs, specifications, Instructions, 
software, data, Course Materials, computer 
programming code, reusable routines, computer 
software applications, and any documentation 
relating to any of the foregoing, that Customer has 
contracted Viant to develop and as more fully 
specified in a Work Order or as delivered to 
Customer. 

(d) "Facilities" shall mean the equipment and 
other resources which together constitute a 
reasonable work environment in which Viant may 
perform the Services hereunder, Including without 
limitation, reasonable workspace, telephone and 
facsimile capabilities, computer network 
connectivity and any other resources set forth on a 
Work Order. 



software described in the Framework Software 
License attached hereto, if any. 

(f) " Services" shall mean the Consulting 
Services and/or Training Services (as defined in 
Sections 2(a) and 2(b) below, respectively) 
performed by Viant for Customer under the terms of 
this Agreement, pursuant to and as described in a 
Work Order. 

(g) "Work Order shall mean Viant's standard 
form letter agreement for ordering Services, which 
sets forth and describes the obligations of 
Customer and Viant, Inoludlng any Services to be 
performed by Vlant and all applicable fees. Unless 
otherwise specified on a Work Order, each Work 
Order shall be governed by the terms of this 
Agreement and shall be incorporated herein. Vlant 
shall, In Its sole discretion, use Work Orders on a 
per project basis. 

(h) " Work Product" means the results and 
proceeds of VlanVs Services hereunder, Including 
Without limitation, any and all Deliverables and other 
materials provided to Customer hereunder. 



(e) ^Framework Software" shall mean the 



Pig© 2 M 8 
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2. Services , 

H r> n S ultlno Services . Viant will provide 
consulting^ In the Work Order 

according to the terms of this Agreement 
(■Consulting Services"). If a Framework Software 
License between the parties is attached hereto. 
Viant will also provide Customer with copies of the 
Framework Software described therein. 

(b) Train jpo Services , Viant will provide 
Customer with training courses if, and as, specified 
in the applicable Work Order ("Training Services ). 
Training Services shall only be available to 
Customer's employees and to contractors who have 
signed a non-disclosure agreement with Viant that 
Is at least as equally protective of Vlanfs interests 
as this Agreement and which requires the 
contractor to use any information or training 
received only In conjunction with Customer's 
business. 

(c) Changes to Services . in the event 
Customer requests changes to Work Orders, Viant 
will notify Customer in writing of the impact upon the 
work schedule, price, payment terms, project 
dependencies and assumptions and/or project 
deliverables. Customer will then, within ten 
business days, ■ notify Viant in writing of its 
acceptance or rejection of the changes to the 
Services. If accepted, the terms of such change 
shall replaoe the relevant sections of the applicable 
Work Order. If not accepted In writing by Customer 
within ten business days no change shall occur. 

(d) Project Delays , For fixed price Work 
Orders, Customer will not be responsible for the 
payment of additional Fees for delays resulting from 
circumstances within Viant's control. However, if a 
fixed price Statement of Work Is delayed or if 
additional Viant resources are required because of 
a failure by Customer to perform, or to timely 
perform any obligation, such event shall, after 
advance written notice is provided to Customer, 
giving Customer a reasonable time to perform, and 
after Viant makes reasonable attempts to work 
around to mitigate the Impact of Customer's failure 
to perform, constitute a change and Customer will 
compensate Viant for the additional Viant resources 
and/or lime required as a result thereof. 

(e) Nonexclusive Services . Viant's services 
under this Agreement shall be nonexclusive. 



3 Fees 

7?j~nn p$ultino Services, In consideration for 
Vianre performance of the Consulting Services, 
Customer shall pay to Viant the fee(s) set forth in 
the applicable Work Order. Unless othervAse 
Indicated on the applicable Work Order, Consulting 
Services shall be provided on a fixed-fee basts. Any 
additional Consulting Servloes that Customer 
requests and Viant agrees to provide shall be 
provided on terms to be mutually agreed upon by 
the parties. If Consulting Services are to be 
provided on a time and material basis, the 
applicable Work Order must so indicate and must 
describe the scope and charges for such Consulting 
Services. 

(b) Training Services . If applicable and unless 
the applicable Work Order specifies otherwise, 
Viant will provide Training Services based on a per 
student, per day charge plus materials basis if 
Training Services are to be provided on a fixed fee 
basis, the applicable Work Order or engagement 
letter must so Indicate and must describe the scope 
and charges for such Training Services. 

( C ) Firework Software. Customer shall pay 
Viant the license fees set forth In the Framework 
Software License, if any such license is attached 
hereto. 

(d) Expenses , If indicated in the applicable 
Work Order, Customer shall reimburse Viant for all 
reasonable travel, communications and out-of- 
pocket expenses (Including, without limitation, 
transportation, communication, lodging and meal 
expenses) incurred In connection with Viant's 
performance of .the Services. Otherwise, if the 
expense issue is not indicated in the Work Order, 
Customer shall not be responsible for the 
reimbursement of travel and living and other project 
related expenses incurred by Viant Incurred in 
connection with Vianfs performance of the 
Services. 

e) tnYfrfrln g and Payment Viant will invoice 
Customer (i) monthly for Consulting Services 
rendered during the preceding month (ii) upon 
completion of each course for Training Services 
and (ili) upon delivery of the Framework Software, if 
any. Payment of all invoices are due and payable 
within forty-five days (45) days of the receipt of an 
invoice. Customer will matce all payments without 
right ot set<rff or chargeback. All payments made 
pursuant to this Agreement shall be made in U.S. 
dollars. 

(f) Taxes . Fees do not include any present or 
future sales, use, value added, excise or similar 
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-taxes applicable to the Services or associated 
expenses. Vlant win separately itemize any 
applicable taxes on each Invoice, or In lieu thereof 
Customer shall furnish Vrant a property executed 
tax exemption certificate, if applicable. Customer 
shall be responsible tor paying any applicable taxes 
later assessed by a government agency. 

(g) Additional. If Customer cancels or 
reschedules Training Services less than five (5) 
business days before its scheduled start date, there 
will be a cancellation fee of fifty percent (50%) of 
the specified Training Services fee. |Such 
cancellation fee shall be due and payable at the 
same time as the fee for the applicable Training 
Services. 

4. Proprietary Rights 

a) Customer Intellectual Prop erty Rights. 
Except as otherwise provided herein, Customer 
shall own and retain all right, title, and Interest in 
and to any technology or Information otherwise 
developed or created solely for Customer byjViant, 
including any Intellectual property rights therein. 
Customer shall own all right, title and interest )n any 
modifications, improvements, or derivative works of 
deliverables created by Customer, or by Viant or by 
its Contractors. 

b) Vlant Intellec t! Property Rights. 
Except as otherwise provided herein. Viant shall 
own and retain all right, title, and interest in jto any 
pre-existing methods, technology or Information 
{"Pre-Existing Materials") otherwise owned, 
developed or created solely by Viant that Is later 
incorporated into a Deliverable, provided that only 
with respect to such Pre-Existing Materials used 
after July 1. 2000, Vlant must Identify such 
methods, technology, or information In the 
applicable Work Order or any applicable 
amendment or Change Order. 

c) Jointly Deve' ?pfld Property Rights. 
The parties acknowledge that during the course of 
the Services, certain tangible and intangible and 
now known or hereafter existing (i) rights 
associated with works of authorship throughout the 
universe, including but not limited to copyrights, 
moral rights, and mask-works, (ii) trademark and 
trade name rights and similar rights, (III) trade 
secret rights, (iv) patents, designs, algorithms and 
other industrial property rights, (v) all other 
intellectual and industrial property and proprietary 
rights (of every kind and nature throughout the 
universe and however designated), whether arising 
by operation of law, contract, license or otherwise, 
and (vi) all registrations, applications, renewals, 



extensions, continuations, divisions or reissues 
thereof now or hereafter in force throughout the 
universe (including without limitation rights In any of 
the foregoing) ("Intelleotual Property Rights ) may 
be jointly developed by the parties or that Customer 
may solely develop Intellectual Property Rights that 
improve the Deliverables or Pre-Existing Materials 
(the -Customer intellectual Property Rights'). The 
Darties agree that such jointly developed Intellectua 
Property Rights and the Customer Intellectual 
Property Rights shall be solely owned by Customer. 
Also, the parties shall mutually agree on seeking 
any protection or registration of such jointly 
developed Intellectual Property Rights. 

d) Grants 4 . 

Notwithstanding the preceding. Customer grants to 
Vlant a perpetual, fully paid, world-wide, non- 
exclusive license to use and sublicense, for any 
purpose, components of the Deliverables that 
perform commonplace, ordinary or generic 
functions ^Generic Components") that do no 
embody or disclose Customer's Confidential 
Information: provided however, thai such license to 
Viant shall not include Generic Components for 
whioh Customer has (i) identified the protectable 
intellectual property In writing to Viant within 60 days 
after and (II) filed for either trademark or patent 
protection within 180 days after the date that the 
applicable Customer website goes live or is 
available for viewing on the worldwide web (the 
•Launch Date"). Viant grants to Customer a 
perpetual, fully paid, worldwide, non-exclusive, 
license to use the Pre-Existing Materials in 
connection with the Deliverables. 

5. Confidentiality 

(a) Confidential Information. As used in this 
Agreement, the term -Confidential Information" shall 
mean all information about either party's business, 
business plans, customers, strategies, trade 
secrets, operations, records, finances, assets, 
technology, data and information that reveals the 
processes, methodologies, technology or know how 
by which either party's existing or future products, 
services, applications and methods of operation are 
developed, conducted or operated and other 
confidential or proprietary information designated as 
such in writing by the Disclosing Party, whether by 
letter or by the use of an appropriate Confidential 
stamp or legend, prior to or at the time any such 
trade secret or confidential or proprietary 
information is delivered, or disclosed, by the 
Disclosing Party to the Receiving Party or is orally 
or visually disclosed to the Receiving Party by the 
Disclosing Party. Information which Is orally or 
visually disclosed to the Receiving Party by the 
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* Disclosing Party, or Is disclosed in writing without an 
appropriate letter, confidential stamp or legend, 
shall constitute Confidential Information if (i) It would 
be apparent to a reasonable person, familiar with 
the Disclosing Party's business and the Industry In 
which it operates, that such Information is of a 
confidential or proprietary nature the maintenance 
of which is important to the Disclosing Party or if (li) 
the Disclosing Party, prior to the end of services, 
delivers to the Receiving Party a written document 
or documents describing such information and 
referencing the place and date of such oral, visual 
or written disclosure and the names of the 
employees or officers of the Receiving Party to 
whom such disclosure was made provided that the 
components of the Deliverables referenced in 
Section 4(b) and 4(c) shan not constitute the 
Confidential Information of either party. 

(b) Disclosure of Confiden tly Information, The 
Receiving Party shall hold In confidence, and shall 
not disclose (or permit or suffer its personnel to 
disclose) to any person outside its organization, any 
Confidential Information. The Receiving Party and 
its personnel shall use 6Uch Confidential 
Information only for the purpose for which It was 
disclosed and shall not use or exploit such 
Confidential Information for Its own benefit or the 
benefit of another without the prior written consent 
of the Disclosing Party. Without limitation of the 
foregoing, the Receiving Party shall not cause or 
permit reverse engineering of any Confidential 
Information or recompllation or disassembly of any 
software programs which are part of the 
Confidential Information received by It under this 
Agreement and shall disclose Confidential 
Information only to persons within its organization 
who have a need to know such Confidential 
Information in the course of the performance of 
their duties and who are bound by a written 
agreement, enforceable by the Disclosing Party, to 
protect the confidentiality of such Confidential 
Information. The Receiving Party shall adopt and 
maintain programs and procedures that are 
reasonably calculated to protect the confidentiality 
of Confidential Information and shall be responsible 
to the Disclosing Party for any disclosure or misuse 
of Confidential Information that results from a failure 
to comply' with this provision. The Receiving Party 
shall be fully responsible for any breach of this 
Agreement by its agents, contractors, 
representatives and employees. The Receiving 
Party will promptly report to the Disclosing Party any 
actual or suspected violation of the terms of this 
Agreement and will take all reasonable further steps 
requested by the Disclosing Party to prevent, 
control or remedy any suoh violation. 
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( C ) i imte^ jon on Obligations. The obligations of the 
Receiving Party specified in Section 5 above shall 
not apply, and the Receiving Party shall have no 
further obligations, with respect to any Confidential 
Information to the extent Receiving Party can 
demonstrate, by clear and convincing evidence, that 
such Confidential Information: 

(i) is generally known to the public at the time 
of disclosure or becomes generally known 
through no wrongful act on the part of the 
Receiving Party; 

(ii) is in the Receiving Party's possession at the 
time of disclosure otherwise Than as a result of 
Receiving Party's breach of any legal obligation; 

(Hi) becomes known to the Receiving Party 
through disclosure by sources other than the 
Disclosing Party having the legal right to 
disclose such Confidential Information; 

(iv) is Independently developed by the 
Receiving Party without reference to or reliance 
upon the Confidential Information; or 

(V) is required to be. disclosed by the Receiving 
Party to comply with applicable laws or 
governmental or regulatory regulations, 
provided that the Receiving Party provides prior 
written notice of such disclosure to the 
Disclosing Party and takes reasonable and 
lawful actions to avoid and/or minimize the 
extent of such disclosure. 

In the event of a disputed disclosure, the Receiving 
Party shall bear the burden of proof of 
demonstrating that the Information falls under one 
of the above exceptions. 

(d^ Ownershl p °f Confidential Information . The 
Receiving Party agrees that the Disclosing Party is 
and shall remain the exclusive owner of the 
Confidential Information and atl patent, copyright, 
trade secret, trademark and other intellectual 
property rights therein. No license or conveyance of 
any such rights to the Receiving Party Is granted or 
implied under this Agreement. 

fe\ Return of Documents . The Receiving Party 
shall, upon the termination o1 this Agreement or the 
request of the Disclosing Party, return to the 
Disclosing Party all drawings, documents, and other 
tangible manifestations of Confidential information 
received by the Receiving Party pursuant to this 
Agreement (and alt copies and reproductions 
thereof). 
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. (f) Mutual Cooperation . L~;h party will notify and 
cooperate with the other party in enforcing the 
disclosing party's rights if it beoomes aware of a 
threatened or actuaJ violation of the disclosing 
party's confidentiality requirements by a third party. 
Upon reasonable request by the disclosing party, 
the receiving party will provide copies of the 
confidentiality agreements entered into with Its 
agents or independent contractors. 

(f) I njunctive Relief . Customer and Viant 
acknowledges that any breach of the provisions of 
this Section 6 may cause irreparable harm and 
significant injury to an extent that may be extremely 
difficult to ascertain. Accordingly, both parties 
agree that in addition to any other rights or 
remedies available to them at law or in equity, either 
party will also, have the right to seek injunctive relief 
to enjoin any breach or violation of this Section 5. 

(g) Pre-Existing NPA 

Notwithstanding any provision above, the parties 
agree that the Non-Disclosure Agreement dated 
October 4, 1 999 6hall remain in lull force and effect 



6. Indemnity, Warranty and Liability 

(a) Indemnity . Each party (the "Indemnifying 
Party") will, at. its expense, defend and indemnify 
the other party (the "Indemnified Party") against a 
claim that any information, design, specification, 
instruction, software, data or other material 
furnished to the other party (the "Indemnifying Party 
Information - ) Infringes a copyright, trademark or 
patent or misappropriates a trade secret and will 
pay all losses, liabilities, damages, claims and 
related expenses (including attorney fees) either 
awarded by court or agreed to in an out-of-court 
settlement Notwithstanding the above, the 
Indemnifying Party shall have no liability under this 
Section 6(a) for any claim of infringement based on 
(i) modifications, adaptations or changes to any 
indemnifying Party Information not made by the 
Indemnifying Party, (ii) the combination or use of 
any Indemnifying Party Information with any 
materials not furnished by Indemnifying Party, if 
such infringement would have been avoided by use 
of the Indemnifying Party Information alone, or (Hi)' 
the use or Incorporation of any materials eupplied to 
the Indemnifying Party by the Indemnified Party. In 
the event any Indemnifying Party Information is held 
to. or the Indemnifying Party believes 19 likely to be 
held to, infringe the intellectual property rights of a 
third party, the Indemnifying Party shall have the 
right at its sole option and expense to (x) substitute 
or modify the Indemnifying Party Information so that 
it is non-infringing, or (y) obtain for the Indemnified 
Party a license to continue using the Indemnifying 
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Party Information, This Section sets forth the 
parties sole and exclusive remedy for Intellectual 
property Infringement 

(b) Indemnification Procedures . If either party 
becomes aware of a claim that may require 
indemnification, the Indemnified Party will promptly 
notify the Indemnifying Party in writing of the claim 
and will allow the Indemnifying Party to assume full 
control of the defense and settlement of the claim. 
The Indemnified Party will provide the Indemnifying 
Party with the asslstanoe and information necessary 
to defend and settle the claim. 

(c) Warranty . Each party represents and warrants 
to the other party that it has the full power, right and 
authority to enter into and perform this Agreement 
with the other party. Viant further represents and 
warrants that the Services will be performed in a 
professional manner, consistent with generally 
accepted industry standards. For any breaoh of 
such warranty, Customer's exclusive remedy and 
Want's entire liability shall be the re-perfonmance of 
the Services. Customer must request such remedy 
from Viant in writing not more than fifteen (15) 
business days following the completion of the 
Services. Viant further represents and warrants 
that any software Deliverables f including but not 
limited to, computer programming code, reusable 
routines, and computer software applications shall 
perform in accordance with their applicable 
specifications at the time of completion of the 
Services. Customer warrants that it owns or has 
the right to provide to Viant Customer's Confidential 
Information. EXCEPT AS SET FORTH IN THIS 
SUBSECTION NEITHER PARTY MAKES ANY 
WARRANTY, EXPRESS OR IMPLIED IN 
CONNECTION WITH THE SERVICES 
DELIVERABLES, AND INDEMNIFYING. PARTY 
INFORMATION, INCLUDING THE RESULTS AND 
PERFORMANCE THEREOF. INCLUDING 
WITHOUT LIMITATION ANY IMPLIED 
WARRATnTTIES OF M ERCH ANTAB I LITY, 
NONINFRINGEMENT OR FITNESS FOR A 
PARTICULAR PURPOSE, 

(d) Limitation of Liability . 

THE MAXIMUM LIABILITY OF VIANT TO 
CUSTOMER FOR DAMAGES RELATING TO 
VIANTS FAILURE TO PERFORM THE 
(A) CONSULTING SERVICES OR (B) A CLAIM 
OF INTELLECTUAL PROPERTY INFRINGEMENT 
PURSUANT TO SECTION 6(a) HEREIN, SHALL 
BE LIMITED TO THE MAXIMUM TOTAL 
INSURANCE COVERAGE MAINTAINED BY 
VIANT AT THE TIME OF AN INCIDENT THAT 
GIVES RISE TO A CLAIM. VIANT WARRANTS 
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AND REPRESENTS THAT THE MINIMUM VALUE 
OF SUCH INSURANCE COVERAGE WILL NOT 
BE LESS THAN TEN MILUON DOLLARS 
($10,000,000). 



NOTWITHSTANDING THE FOREGOING. IN NO 
EVENT SHALL EITHER PARTY BE UABLE FOR 
ANY LOST DATA OR CONTENT, LOST 
PROFITS, BUSINESS INTERRUPTION OR FOR 
ANY INDIRECT, INCIDENTAL. SPECIAL, 
CONSEQUENTIAL. EXEMPLARY OR PUNJ™E 
DAMAGES ARISING OUT OF OR RELATING TO 
THE SOFTWARE OR THE SERVICES PROVIDED 
HEREUNDER. EVEN IF SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. OR OTHERWISE FOR ANY SUCH 
CLAIM. 

7. Term and Termination 

(a) femv The term of this Agreement snail 
commence on the Effective Date shown on page 1 
o1 this Agreement and shall continue until 
terminated pursuant to this Section 7. 

(b) Tflrminatlon for Breach. Bther party may 
terminate this Agreement or any outstanding Work 
Order if the other party is in material breach of the 
terms of this Agreement or such Work Order and 
has not remedied the breach within thirty (30) days 
of written notice specifying the breach. 

( C ) Fff«tt Q f Termination. Upon termination of such 
Work Order, the following 6hall apply: 

(i) Services for such Work Order shall cease 
at that time. 

(ii) Customer shall pay all amounts due and 
payable under this Agreement for all Servioes 
rendered by Viant through the date of termination. 
With respect to Services provided by Viant on a 
fixed fee basis, If any, Customer shall pay Viant a 
portion of such fixed tee amount equal to the 
percentage time of the work schedule that has been 
completed as of the date of such termination. 

(iii) All rights and obligations provided under 
Sections 3 (to the extent any fees or taxes remain 
unpaid or expenses have not been reimbursed), 4, 
5, 6, 8 and 9 shall survive such termination for any 
reason; provided that Section 5(h) shall survive for 
a period of three (3) years following suoh 
termination tor any reason. 

(iv) Neither party will be liable to the other for 
damages, losses, costs or expenses whatsoever on 



account of such termination arising from or In 
connection with the loss of prospective sales 
expenses Incurred or investments made with the 
establishment, development or maintenance of 
either party's business. 

fv) Termination will not affect any claim, 
demand, liability or right of Customer or ■ Viant i made 
prior to such termination, except as described m 
subsection (iv) above. 

8. Non-Compete 

Until the earlier of (i) the one-year anniversary of 
the Launch Date of the Moviefly service; 00 the 
one-year anniversary of the date on which Viant 
completes contracted professional services for the 
Moviefly service; and (Hi) February 1, 2002, V.ant 
hereby covenants and agrees that it will not. on its 
own or together with any of its affiliated companies, 
perform any services to or participate in any 
Competing Business. For purposes of this Section 
8 a -Competing Business" shall mean a business 
• yJhich, as of the dale on which Viant commences 
rendering services therefor or participates therein, 
is owned or operated, in whole or in part, (where 
"owned" means an equity interest greater than 3%), 
bv any Competing Company, which business is 
engaged in the delivery of feature-length motion 
pictures via the internet to Private Residential 
Dwellings. For purposes of this Section 6. the term 
■Competing Company* shall mean Warner Bros., 
Universal Pictures, The Walt Disney Company 
Paramount Pictures. Dreamworks, MGM, zo 
Century Fox or Blockbuster Video - or any of their 
affiliated companies. For purposes of this 
provision, the term "Private Residential Dwellings 
shall mean private residences (e.g., homes, 
condominiums, apartments), and shall specrncally 
include school dormitories, hotel rooms and hosprta 
rooms but shall specifically exclude theaters. Viant 
further agrees that It will not and may not frustrate 
the intent and purpose of this Section 8 by 
performing services or participating In a business 
which at the time of commencement of sucn 
performance or participation, was not owned or 
operated by a Competing Company, but which Viant 
knows will be owned by a Competing Company at 
any point during the time period for this Section a 
specified above. 

9. Miscellaneous . 
(a) No Solicitation . Unless otherwise approved in 
writing, for the terrn of any Work Order and for six 
months beyond the end date specified In the Work 
Order, neither party will directly or indirectly solicit, 
(either individually or through a third party), to any 
employee of the other who Is involved In the 
development, use or provision of Services to 
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Customer. 

(b) Assignment . Neither party shall assign, transfer 
nor pledge this Agreement without the prior wntten 
consent of the other party, such consent to any 
assignment shall apply only to the given instance, 
and shall not be deemed a consent to any 
subsequent act. Subject to the foregoing, this 
Agreement inures to the benefit ol and is binding 
upon the successors and assignees of the parties 
hereto. Notwithstanding the foregoing, Customer 
shall be permitted to make an assignment to any 
company it owns or controls or Is affiliated with or 
related to, as well as to any other motion picture 
company. 

(c) ftelat'tonshlp between the Parties , Neither 
Customer nor Vlant is a legal representative, agent, 
or a partner of the other. Each party will be solely 
responsible for payment of all compensation owed 
to Its employees, as well as employment related 
taxes. Each party will maintain appropriate worker's 
compensation for its employees* as well as general 
liability insurance. 

(d) Force Majeure . Neither party shall be liable for 
any failure or delay In performance of its obligations 
hereunder on account of strikes, riots, fires, 
explosions, acts of God, war, governmental action, 
or any other cause which Is beyond that party's 
reasonable control, 

(e) gntiretv . This Agreement, together with the 
Non-Disclosure Agreement that was entered Into by 
and between the parties hereto dated October 4. 
1999, and all applicable Work Orders incorporated 
herein constitute the complete agreement between 
the parties and supersedes all previous and 
contemporaneous agreements, proposals, or 
representations, written or oral, concerning the 
subject matter of this Agreement, This Agreement 
may not be modified or amended except In a writing 
signed by a duly authorized representative of each 
party. Subject to this Section 6(e) and Section 2(c) 
above, no other act, document, usage, or customer 
shall be deemed to amend or modify this 
Agreement or any Work Order, as applicable. It is 
expressly agreed that any terms and conditions of 
any prior communications between Viant and 
Customer, shall be superseded by the terms and 
conditions of this Agreement and the applicable 
Work Order. 

(f) Severability . In the event any provision of this 
Agreement Is held to be Invalid or unenforceable, 
the remaining provisions of this Agreement will 
remain In full foroe. 
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(a) Beneficiaries . Vlant and Customer shall be a 
third party beneficiary of all confidentiality 
agreements contemplated by Section 5(b) above. 

(h) Governing Law . This Agreement shall be 
construed In accordanoe with the laws of the State 
of California excluding conflict of laws provisions, 
applicable to agreements made and fully performed 
therein. 

(j) Settlement A ttempt - Arbitration. Any and all 
claims, disputes, or controversies arising under, out 
of, or in connection with this Agreement or the 
breach thereof, (herein "dispute") shall be submitted 
to the chief operating officer of each party (or their 
designee) for a good faith attempt to resolve the 
dispute. The position of each party shall be 
submitted, and the individuals promptly thereafter 
shall meet at a neutral site. If the parties are unable 
to reach agreement within thirty (30) days following 
such meeting, then any dispute which has not been 
resolved within said thirty (30) days by good faith 
negotiations between the parties shall be resolved 
at the request of either party by final and binding 
arbitration, and neither party may terminate the 
Agreement based upon any such dispute except In 
accordance with the decision of the panel of 
arbitrators. Arbitration shall be conducted in New 
York, by three (3) arbitrators. The arbitrators shall 
be knowledgeable in the commercial aspects of 
custom software development, Internet 
applications, technical consulting services and 
copyright law and otherwise in accordance with the 
Commercial Arbitration Rules of the American 
Arbitration Association. The parties shall select the 
arbitrators within fifteen (15) days after the receipt 
by the noticed party of the demand for arbitration 
delivered in the manner 6et forth herein for 
providing notice to the parties. If the arbitrators are 
not selected by the parties within said fifteen (15) 
days, then the American Arbitration Association 
shall select the arbitrators. The arbitrators shall 
make detailed written findings to support their 
award. The arbitrators shall render their decision 
no more than forty-five (45) days after the parties 
finally submit the claim, dispute or controversy to 
the panel. Judgment upon the arbitration award 
may be entered in any court having Jurisdiction. As 
part of any award rendered the arbitrators shall 
determine the prevailing party on any claim or 
counterclaim and shall award to such prevailing 
party the costs and fees (inoluding filing fees and 
other costs, as well as attorney consulting, 
accounting and expert witness fees) incurred by 
such party with respect to the claim or counterclaim 
on which such party prevailed. 
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0 Waiver . The failure by either party to enforce at 
any time any of the provisions of this Agreement, or 
to exercise any election or option provided herein, 
shall in no way be construed as a waiver ofsuoh 
provisions or options, nor in any way to affect the 
validity of this Agreement or any part thereof, or the 
right of either party thereafter to enforce each and 
every such provision. 

(k) Publicity . Viant shall be allowed to use 
Customer's name on its customer lists and disclose 
the same to Its present and potential customers 
after execution of this Agreement for a period of two 
years after Viant stops performing any Services for 
Customer. Customer agrees to inolude Information 
concerning Viant and Viant's contribution to the 
MovieFly project in the "About Moviefly" section of 
the MovieFly website at ail times during the first 
year while the site is publicly evailable. In addition 
Customer agrees that Yair Landau will, within one 
month of the market launch of the MovieFly service, 
grant a video testimonial describing Viant's 
involvement In, and contribution to, the MovieFly 
project. Customer shall have final approval rights 

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have set forth 
their signatures as of the date first set forth above. 



over the testimonial and any exhibition of suoh 
testimonial shall be in the complete, unedited 
approved, version. Customer and Viant agree that 
at least two joint press releases concerning 
MovieFly and Vianfs Involvement and contribution 
to the MovieFly project and one joint Viant- 
Customer appearance at trade shows or 
conferences shall take place within one year of the 
launoh of the MovieFly website. All press releases 
issued by either party referencing this Agreement or 
the Services performed hereunder shall require 
approval in writing of the press release copy by both 
parties. 

(I) Notice . All notices, requests, consents and 
other communications required or permitted under 
this Agreement shall be in writing and shall be sent 
by reputable overnight currier, registered or certified 
mail, postage prepaid or transmitted by telegram or 
telefax if confirmed by such mailing, to Customer 
and Viant at their respective addresses set forth on 
page 1 of this Agreement. Either party may ohange 
Its address by written notice to the other. 



VTANT CORPORATION 




SONY PICTURES DIGITAL 
ENTERTAINMENT INC 



By: 



Name:. 
Title:_ 
Date:_ 



Name. 



Date: OC^T \^ aPOO 
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TyTiihit At Form of Wo rk Order 



VIANT 

V1ANT 

69 South Street 
Boston. MA 02111 
http:/ / www.VIANT.com 



XX XX999 

Work Order ' 



datedA&ADate between Viant, 89 South Street Boston, MA uzm i viant j « 
(-Customer"). 



1. Consulting ServiceB Description. 
Description. 

2. Location where Services are rendered- 
Location, 

3. Principal Contacts* 



The principal contact for Viant for this Work Order is ViantContact. 

The principal contact for Customer for this Work Order is CvetomerCantact. 



4. Schedule* 

This Work Order will expire ExpirxtionDate. 
B- Charges for fhe Services. 



Cn.idMng sSZvxi SSdSS Dui aHon R>te TcMOal 

rJZT «*D* T«0* ^ »» ^ = 



Total 

Dc$criptionOfExpen$£$ 
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Accepted by. 

VTANT Customer 
Stature: Signature: 

Name: NamS: 

Title: ™* 

Date: Date: 



This Work Order is * Confidential Information,' *s deflmd m Section 5(a) of the Master Services 
Agreement, and cm onh, be modified in accordance toith the terms set forth in Section 2(d) thereof. 



Page 11 of B 



APR 30 2801 15= 30 



8589427120 PAGE. 12 



"* 04/30/01 14:23 FAX 858942712k IPD SAN DIEGO 

Jan-23-2001. 06:03pb Frcm-SPDE BUS *"«^BcAL AFFAIRS +31QB407332. 

Memorandum 



10013 

T-32Z P. 025/027 F-5M 




BQKY PICTURES 
DIGITAL ENTERTAINMENT 



SONY 

PICTURES 



Date: 

To: 

From: 

cc: 

Re: 



December 11, 2000 
Distribution 
Corii D- Berg 

Viant/SPDE 



ia^ J ) 



Attached for your files is a fnlly-execuwd copy of Change Order #1 to the Work Order 
dated Septemer 15, 2000 between Sony Pictures Digital Entertainment Inc. and Vianx 
Corporation, 



Distribution : 
Peter Halt 
Patrick Kennedy 
Jennifer Kuo 
Yair Landau 
Jim Pickell 
Susie Oh 
IraRuben9tein 
Scott Sheir 
Mitch Singer 



• c Sony Pictures Entertainment company 
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Change Order #1 



have the meaning assigned to it in the Wo* Order. 



Service Information: 



MovieFly 



Launch v 1 .0 - Stage 2 



Project Nome 



Phase 



On Fridav N ovember 3, 2000 SPDE asked Viant to analyze the impact of a project 
scoo Sng > to™ O/lovieFly Launch 1.0 project. The requested change involves he 
integration o? RealNetworks technology into the MovieFly s.te In add.t,on to the 
Windows Media Player Implementation already planned. 

V,ant completed the ana^sls and has revised the work schedule, under the assumption 
ofrio further changes to previously determined Launch 1 .0 scope other than 
acSrS Three documents: impact Assessment of 

In^mWrSTaReal Networks, Dual Codec Impacts on the User Expenence and 
BS^lSSX^ie^ Impact Analysis offer a detailed understand^ of 
the changes to the site applications and delivery architecture. 

Agreed upon Changes: 

1 The end date for the Services is changed from January 15, 2001 tc > mch 1 20P _ l to 
addrS ^additional work required by this Change Order. In the event the end 
date^eeds to be extended as due to bugs with Real's alpha stage solution, SPDE 
ag ees -2 ? compenSte Vlant for the addilona. time required to remedy such _bugs. 
Such additional compensation shall be mutually established by V.ant and SPDE. 

2 Viant's professional fees increase from ^492,000 to $6,665 , 000 (an Increase of 
$1 ,173,000) to accommodate the additional time and scope. 

3. Viant extends to SPDE an additional credit of $176 000 to be used , in connect Ion with 
a future phase, if any. of meaningful work and to be Identified with. n 1 year of 
exSnof this agreement. For purposes of this agreement the term 'MeanmgM 
Wor^ shall mean a project or work phase that fits within, and may be reasonably 
achieved by the Viant service model. 
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Stage 2 engagement. 
5. The payment schedule will changed to the following: 



Total Billing 
S5.330.000 



Payment Arr ant & Due Date 

$1.492,000 to be invoiced at project kick-off (Unchanged)- 
$1.000,000 to be invoiced at week 6 (Unchanged) 



$1 'oqo'ooq to be invoiced at week 12 (Unchanged) 



$1,000,000 to be invoiced at week 1B (Unchanged) 



$438.000 to be invoiced on January 15, 2001 (New) 



"£400.000 to be invoiced on March 1. 2QQ1 (New) 



6. Viant and SPDE agree that the remaining SPDE credit for future work is $1 .002.000. 

7 All other terms and conditions remain the same, including but not limited to > Viant's 
noncompete obligations and the travel and living percentage expense hmitabon. 



Vlant Corporation 



By: 



Name: Brian Lakamp 




Sony Pictures Digital 
Entertainment 



By: 



Name: Yair Landau, 




Title: Senior Client Partner 
Date: Number 13. 2000 



Title: President 
Date: , _ 



i 



APR 30 2001 15:31 



8589427120 PAGE. 15 



Rittmaster, Ted R. 



Subject: 



Sent: 
To: 
Cc: 



From: 



Brennan Wall [bwall@viant.com] 
Friday, March 02, 2001 3:27 PM 
'Rittmaster, Ted R.' 

susie_oh@spe.sony.com; fred.zustak@am.sony.com; milton.fra2ier@am.sony.c0m 
RE: patent application telephone discussion 



Dear Mr. Rittmaster, 

Attached please find the information you requested. ' 

Kindest regards to you, 

Brennan Wall, Esq. 

Viant Corporation 

89 South Street 

Boston, Massachusetts 02111 



Andrew C . Frank 
2166 Broadway #15E 
New York, NY 10024 
US Citizen 



Brian David Lakamp 
18131 Kingsport Drive 
Malibu, CA 90265 
US Citizen 



Bryan Gentry Spaulding 
55 Santa Clara Ave. 
San Francisco, CA 94127 
US Citizen 



Charles Jonathan Evans 

55 West 14th Street, Apartment 2E 

New York, NY 10011 

US Citizen 



Everton Anthony Schnabel 
428 N. Laurel Ave. 
Los Angeles, CA. 90048 
US Citizen 



Hartmut Ochs 

818 Parkman Ave. 

Los Angeles, CA 90026 

German Citizen (Hunter is presently working in Viant 1 s Munich office) 



Jeremy Eli Barnett 

563 Via de la Paz 

Pacific Palisades, CA 90272 

US Citizen 



Seth David Palmer 

33 Gold Street, Apt. 509 

New York, NY 10038 

US Citizen 



1 




20 Confucius Plaza #18M 
New York, NY 10002 
US Citizen 



Bruce Forest 

10 Spring Valley Road 

Weston, CT 

(Zip code unknown, citizenship unknown) 

Steven Koenig 
1751 Croner Avenue 
Menlo Park, CA 94025 
(Citizenship unknown) 

Karl Wiersholm 
7624 116th Ave. N.E. 
Kirkland, WA 98033 
(Citizenship unknown) 



Original Message 

From: Rittmaster , Ted R. [mailto:TRittmaster@foleylaw.coni] 
Sent: Wednesday, February 28, 2001 3:06 PM 
To: ! bwall@viant . com 1 

Cc: ' susie_oh@spe . sony. com' ; . ' fred. zustak@am. sony . com' ; 
'mi It on . f razier@am. sony. com 1 

Subject: patent application telephone discussion 



Dear Mr. Wall: 

In our telephone discussion this morning, you requested a list of the' names 
of Viant (or former Viant) employees who were identified as inventors for a 
patent application that was filed last year. Those individuals are: 

1. Steve Koenig 

2. Seth Palmer 

3. Bruce Forest 

4 . .Andrew Frank 

5. Will Chong 

6. Bryan Spaulding 

7. Jeremy Barnett 

8. Chad Evans 

9. Evan Schnabel 

10. Hunter Ochs 

11. Karl Wiershoim 

12. Todd Henderson 

13. Brian Lakamp 

The above spellings may not be perfect. Of the above individuals, we were 
informed that Steve Koenig, Bruce Forest and Karl Weirshoim may no longer be 
with Viant. In addition, we were informed that Hunter Ochs is in Germany. 

As we discussed, the U.S. Patent and Trademark Office requires certain 

2 



information about each inventor named in a patent application. That 
information is: 1) full legal name; 2) current mailing address; and 3) 
country of citizenship. Also as we discussed, the deadline for submitting 
signed documents (including the above information) is March 16, 2001. Your 
assistance in helping us collect the information is greatly appreciated. 

Per our discussion, I will ask a Sony counsel (or other suitable Sony 
representative) to contact you to verify my involvement in the project and 
to discuss the disclosure issues that you raised. 

Best regards, 

Ted R. Rittmaster 
Foley & Lardner 

Intellectual Property Department 
Los Angeles, California 
direct (310) 975-7963 
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FOLEY & LARDN ER 



ATTORNEYS 



A T 



LAW 



JACKSONVILLE 
LOS ANGELES 
MADISON 
MILWAUKEE 
ORLANDO 



CHICAGO 
DENVER 



2029 CENTURY PARK EAST, SUITE 35CO 
LOS ANGELES. CALIFORNIA ©0067-302 I 
TELEPHONE: (3 I O) 277-2223 
FACSIMILE: (3 I O) 557-6475 



SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON, D.C, 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foley law . com 



CLIENT/MATTER NUMBER 

041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Brian Lakamp 

18131 Kingsport Drive 

Malibu, CA 90265 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



Your Ref.: 50P3876.02 
OurRef.: 041892-0207 



Dear Brian: 
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Brian Lakamp 
July 10, 2001 
Page 2 



Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495784.1 



Foley & U^rdner 




Brian Lakamp 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by July 31. 2001 , the application with signed 
Declaration and the Assignment. 

. If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 




015.495784.1 
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ATTORNEYS 



A T 



LAW 



JACKSONVILLE 
LOS ANGELES 
MADISON 
MILWAUKEE 
ORLANDO 



CHICAGO 
DENVER 



2029 CENTURY PARK EAST. SUITE 3500 
LOS ANGELES. CALIFORNIA 90067-302 I 
TELEPHONE: <3 I O) E77-E223 
FACSIMILE: (3 I O) 557-8475 



SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw.com 



CLIENT/MATTER NUMBER 

041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Steven Koenig 
1751 Croner Avenue 
Menlo Park, CA 94025 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Steven: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first, due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 



015.495784,1 



Foley & Lardner 
Steven Koenig 
July 10, 2001 
Page 2 



Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495784.1 



Foley & Lardner 





Steven Koenig 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by July 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 




TRR/js 
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SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON, D.C 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foley law . com 



CLIENT/MATTER NUMBER 
041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Karl Wiersholm 

7624 116th Avenue, N.E. 

Kirkland, WA 98033 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef: 50P3876.02 
OurRef.: 041892-0207 



Dear Karl: 
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Karl Wiersholm 
July 10, 2001 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495784.1 



Foley & Lardner 




Karl Wiersholm 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by July 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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TALLAHASSEE 
TAMPA 
WASHINGTON, D.C. 
WEST PALM BEACH 
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310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw.com 



CLIENT/MATTER NUMBER 
041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

William W. Chong . 

20 Confucius Plaza, #18M 

New York, NY 10002 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear William: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef: 50P3876.02 
OurRef.: 041892-0207 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (3 10) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495784.1 




Foley & Lardner 



William W. Chong 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by Jiilv 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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trittmaster@foley la w . com 



CLIENT/MATTER NUMBER 
041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Todd M. Henderson 
2249 Veteran Avenue 
Los Angeles, CA 90064 

Re : U.S. Application Entitled : 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 

METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 



Dear Todd: 
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Your Patent Application is Enclosed for Revi ew and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company . 

The Duty of Disclosure Re quires that We Subm it Prior Art to 
the Patent Office Within Three Month s of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495784.1 




Foley & Lardner 



Todd M. Henderson 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by Julv 31.2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js ^ 
Enclosures : Application 

Declaration 

Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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CLIENT/MATTER NUMBER 

041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Seth D. Palmer 

33 Gold Street, Apt. 509 

New York, NY 10038 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 



Dear Seth: 
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Seth D. Palmer 
July 10, 2001 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing th is Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Foley & Lardner 




Seth D. Palmer 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by July 31, 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate4p contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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DENVER 



2029 CENTURY PARK EAST, SUITE 3SOO 
LOS ANGELES, CALIFORNIA 90067-302 I 
TELEPHONE: (3IO) 277-2223 
FACSIMILE: (3 I O) 557-8475 



SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw.com 



CLIENT/MATTER NUMBER 
041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Hartmut Ochs 

818 Parkman Avenue 

Los Angeles, CA 90026 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Hartmut: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Hartmut Ochs 
July 10, 2001 
Page 3 



Summary 



In summary, please return to me by July 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRITER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw.com 



CLIENT/MATTER NUMBER 
041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Everton A. Schnabel 
428 N. Laurel Avenue 
Los Angeles, CA 90048 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Everton: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Wit hin Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Page 3 





Summary 



In summary, please return to me by Julv 31. 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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041892.0207 



July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Charles J. Evans 

55 West 14th Street, Apt. 2E 

New York, NY 10011 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Charles: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration fromsach inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Charles J. Evans 
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Page 3 



Summary 



In summary, please return to me by July 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 
Enclosures: Application 

Declaration 

Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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July 10, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Andrew C. Frank 
2166 Broadway, #15E 
New York, NY 10024 

Re : U.S. Application Entitled : 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Andrew: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of July 14, 2001 has been set for 
submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 31, 2001. 



YourRef.: 50P3876.02 
OurRef.: 041892-0207 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by July 31, 2001 , the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 
Enclosures: Application 

Declaration 

Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o encl.) 
Fred Zustak, Esq. (w/o encl.) 
Susie Oh (w/o encl.) 
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CLIENT/MATTER NUMBER 

041892-0101 



September 19, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Susie Oh 

Sony Pictures Entertainment 
9050 West Washington Blvd. 
Culver City, CA 90232 

Re: Movieflv Patent Applications 

Dear Susie; 

Enclosed are 4 packages that were sent to Brian Lakamp for his review and 
signature in connection with the Moviefly patent applications. As discussed in my email 
messages, we previously sent copies of the enclosed packages to Brian, at his home address. 
However, we received no response. 

Please assist our efforts to have Brian review and execute the enclosed 
documents. Once the documents are executed, please return the packages to us. If you have any 




TRR/jls 
Enclosures 
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Rittmaster, Ted R. 



From: 

Sent: 

To: 

Subject: 



Susie_Oh@spe.sony.com 

Thursday, September 20, 2001 5:14 PM 

trittmaster@foleylaw.com 

RE: Moviefly Patent Applications 




"Lakamp, Brian" <blakamp@sonypictures.com> on 09/20/2001 05:09:41 PM 
To: Jane Corey/LA/SPE@SPE 

cc: Susie Oh/LA/SPE@SPE, "Berg, Corii" <cberg@sonypictures.com> 
Subject: RE: Moviefly Patent Applications 



As I understand it, accommodations for my signature should be handled 
through the agreements with Viant, since all related IP was developed 
during 

my tenure there. 

Thanks. 

-Brian 

— Original Message 

From: Corey, Jane 

Sent: Thursday, September 20, 2001 4:39 PM 

To: Lakamp, Brian 

Cc: Oh, Susie; Berg, Corii 

Subject: Moviefly Patent Applications 



Dear Brian, 

We have four (4) Moviefly patent applications which require your 
signature. Would you like me to go to you or would you prefer to come 
over here to sign them? 



Thanks. 



Jane 



l 



Rittmaster, Ted R. 



From: 
Sent: 
To: 
Cc: 

Subject: 



Susie_Oh@spe.sony.com 

Tuesday, September 25, 2001 4:39 PM 

blakamp@sonypictures.com 

trittmaster@foleylaw.com; Cberg@sonypictures.com; Jennifer_Kuo@spe.sony.com 
RE: Moviefly Patent Applications 



Hey Brian - 

I just want to follow up with you on the Moviefly patent applications in 
case there may be some confusion regarding the difference between a 
patent declaration and the Viant/SPDE agreement. That is, please be 
aware that the patent documents are independent of your employment at 
Viant. The formal patent papers are also independent of any deal 
between SPDE and Viant. Patents are invented by the individual, not the 
employer of the individual. Thus, as you will read from Ted 
Rittmaster's e-mail below, the patent documents do not depend on who 
your employer was or is. By not signing, there is no effect on Viant, 
or SPDE for that matter, except that we have to go through the extra 
routine and cost of preparing additional documents. Thus, clearly we 
would rather just have you sign the docs to indicate that you are an 
inventor, as opposed to filing additional documents with the PTO 
regarding your lack of signature. 

In any event, please let me know as soon as possible if you are still 
reluctant to sign the docs. 

Thanks, 
Susie 

Forwarded by Susie Oh/LA/SPE on 09/25/2001 04:29 

PM 



"Rittmaster, Ted R." <TRittmaster@foleylaw.com> on 09/24/2001 10:21:55 
AM 

To: Susie Oh/LA/SPE@SPE 

cc: 

Subject: RE: Moviefly Patent Applications 



Hi Susie, 

For each application in which Brian is an inventor, we sent two forms to 
him 

for signature (an Inventor's Declaration and an Assignment), along with 
a 

copy of the application as filed. 

The Inventor's Declaration is a document required by the USPTO of all 
inventors for all patent applications. The Declaration is the 
inventor's 

statement to the USPTO that (1 ) the inventor believes himself/herself to 
be 

an inventor of the subject matter claimed in the application; (2) the 
inventor acknowledges the duty to disclose prior art; and (3) the 
inventor's 

identification information (name, address and citizenship) is correct. 
The 

USPTO requires that each inventor (not the inventor's employer) make 
those 

representations and verifications to the USPTO. » 



l 



The Assignment document will be used .ecord (at the USPTO assignment 
recordation office) the assignment of the invention to Sony (and to 
Moviefly, by virtue of the agreement between Sony and Moviefly). 
Brian's 

signature on the Assignment document would simplify and expedite the 
recordation process. 

In response to Brian's comment that "accommodations for [his] signature 
should be handled through the agreements with Viant," please inform 
Brian of 

the following: The above-noted Inventor's Declaration is a USPTO 
requirement imposed on each inventor (and, can not be accommodated 
through 

other agreements). The above-noted Assignment document is an expedient 

Brian's signature would simplify our process, even if this may be 
handled 

through another agreement with Viant. 

Please let me know if you would like me to contact Brian directly, to 
expand 

on the above explanation. 

Best regards, 

Ted Rittmaster 
Foley & Lardner 
(310) 975-7963 
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October 4, 2 001 



VIA OVERNIGHT DELIVERY 

Brennan Wall, Esq. 

VIANT 

89 South Street 

Boston, MA 02111 



Dear Mr. Wall: 

Further to our letters of July 27, 2001, and September 5, 2001, we still have not received any 
response from the several Viant (or former Viant) employees or contractors that were named as 
inventors in the Sony Moviefly patent applications. In addition, to the inventor's listed in our September 
5, 2001, letter, the following inventors are also believed to be Viant (or former Viant) employees or 
contractors who have not responded to our previous communications: Steven Koenig and Karl 
Wiersholm. Also, we have not received your response to our September 5, 2001, letter. 

As we have previously informed you, we are required to seek signatures from the inventors. 
Accordingly, we again request your assistance in that endeavor. With our letter of September 5, 2001, 
we provided you with sets of documents containing a patent application, inventor declaration and 
assignment document for each inventor of each application to review, execute and return to us. We 
enclose herewith a similar set of documents for Mr. Koenig and Mr. Wiersholm. We are enclosing those 
documents for forwarding to Mr. Koenig and Mr, Wiersholm, in accordance with your request to send 
communications directed to Viant inventors through you, rather than directly to the Viant employees, 

Please note that the final (non-extendable) deadlines for filing signed documents with the U.S. 
Patent and Trademark Office for the Moviefly patent applications expire on various dates in October and 
November (depending upon the particular patent application). The earliest of those final deadlines 
(relating to the application having our docket no. 0207) is October 14, 2001. Unless we receive signed 
documents from all of the inventors by October 5, 2001, we will likely proceed with the filing of 
petitions, requesting the U.S. Patent and Trademark Office to accept the applications without inventor 
signatures. 
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Due to the above-noted deadlines, your assistance in obtaining inventor review and signatures on 
the enclosed documents is greatly appreciated. If you have any questions regarding these matters, please 
do not hesitate to contact us. 



We look forward to hearing from you. 




TRR/jls 

Enclosures 

cc: Susie Oh 
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